NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN
PART, DIRECTLY OR INDIRECTLY, IN, INTO OR FROM ANY JURISDICTION
WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT
LAWSOF THAT JURISDICTION

THISANNOUNCEMENT CONTAINSINSIDE INFORMATION
FOR IMMEDIATE RELEASE
8 March 2019
RECOMMENDED SUPERIOR CASH OFFER
for
RPC GROUPPLC
by
BERRY GLOBAL INTERNATIONAL HOLDINGSLIMITED

an indirect wholly-owned subsidiary of Berry Gloléadoup, Inc(Berry)

to be effected by means of a Scheme of Arrangement
under Part 26 of the Companies Act 2006
Summary

* The boards of directors of Berry Global InternasibHoldings Limited Berry Bidco)
and RPC Group PIRPC) are pleased to announce that they have reachedragnt
on the terms of a recommended superior cash dffebe made by Berry Bidco,
pursuant to which Berry Bidco will acquire the eatissued and to be issued ordinary
share capital of RPC (thfcquisition).

* Berry Bidco is a newly incorporated company undher laws of England and Wales,
formed by Berry, for the purpose of undertaking Aloguisition.

* Under the terms of the Acquisition, each RPC Shadeln will be entitled to receive:
in respect of each RPC Share: 793 pencein cash (the Consideration)
* The Consideration represents:

o a premium of 16.0 per cent. to the Closing Pricés®8.6 pence per RPC
Share on 7 September 2018 (being the last BusiDags prior to the
commencement of the Offer Peripd)

o anincrease of 11 pence to the Apollo Offer of 8§#nce; and

o an aggregate value of £3,340 million for RPC’s égband to be issued share
capital.

* If any dividend and/or other form of capital retuon distribution is announced,
declared, made or paid by RPC in respect of RPCeStan or after the date of this
Announcement and prior to the Effective Date, tlumgideration payable in respect
of each RPC Share under the Acquisition will beuped by the gross amount of all
or part of any such dividend and/or other formaybital return or distribution.
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Pursuant to a firm offer announcement dated 23algriz019, a final cash offer was

made for the acquisition of the entire issued anldet issued ordinary share capital of
RPC by Rome UK Bidco Limited, a company formed ehddf of funds managed by

Apollo by way of Court-sanctioned scheme of arranget (theApollo Offer).

In light of the superior proposal put forward byrBeBidco as compared to the
Apollo Offer, the RPC Directors, who have been dwised by Rothschild & Co,
Credit Suisse and Evercore as to the financial gesfrthe Acquisition, consider the
terms of the Acquisition to be fair and reasonalmieroviding their financial advice
to the RPC Directors, Rothschild & Co, Credit Saissd Evercore have taken into
account the commercial assessments of the RPCt@risec

Accordingly:

o the RPC Directors intend to recommend unanimougly RPC Shareholders
vote in favour of the Scheme at the Court Meetind the RPC Resolutions
at the RPC General Meetingnd

o RPC has today announced that it has withdrawnetsmmendation of the
Apollo Offer and that it proposes to adjourn the(Rshareholder meetings
convened for 20 March 2019 to consider the ApoliteO

It is intended that the Acquisition will be effedtby means of a Court-sanctioned
scheme of arrangement of RPC pursuant to Part 2BecfCompanies Act 2006,

further details of which are contained in the tekt of this Announcement and which
will be set out in the Scheme Document. HoweveryBidco reserves the right (in

accordance with the terms of the Co-operation Ageze) to implement the

Acquisition by way of a Takeover Offer (with thens@nt of the Panel).

The Acquisition will be subject to the Conditionsdacertain further terms set out in
Appendix | to this Announcement.

The Scheme Document will include further detailstlé Scheme, together with
notices of the Court Meeting and the RPC Generaktig and the expected
timetable, and will specify the action to be takghRPC Shareholders. The Scheme
Document will be sent to RPC Shareholders as ssorasonably practicable, and in
any event (save with the consent of the Panelhimv28 days of this Announcement.

The Scheme is expected to become Effective earlthenthird quarter of 2019,
subject to the satisfaction or (where applicablajver of the Conditions. Berry Bidco
understands that its anti-trust requirements agestime as those required under the
Apollo Offer and, based on extensive work so fagnticipates that the timeline for
completion of its transaction will be very closefApollo’s timeline.

The Scheme will be governed by English law and ballsubject to the jurisdiction of
the Court. The Scheme will be subject to the apple requirements of the Takeover
Code, the Panel, the Listing Rules, the LondoniSEbchange and the UKLA.

Commenting on the Announcement, Jamie Pike, Chaimh&PC, said:

“The Board of RPC is pleased to recommend Berrg'shooffer for the Group which is at an
11p per share premium to the Apollo proposal araviges shareholders with significant
value in cash for their shares. The combinatiorRBIC and Berry would create a leading
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global plastics products design and engineeringpamy and represents a strong strategic fit.
Both companies are highly complementary in termgmfduct portfolio, customer base,
polymer conversion technologies and geographiqfaut”

Commenting on the Announcement, Tom Salmon, Chxefcktive and Chairman of Berry,
said:

“We are extremely excited to welcome the deep amperenced RPC team, along with their
differentiated global platform, to the Berry orgaation. This transformational combination
will create a strong global leader in plastic papig and recycled solutions that enhances our
organic and inorganic growth opportunities movirmyward. We believe this transaction
enhances the long-term outlook for our business pmvides a unique value creation
opportunity for our shareholders. We plan to legeraur combined know-how in material
science, product development and manufacturingit@olies across resin-based applications
to integrate quickly and build a best-in-class argation for all stakeholders.”

This summary should be read in conjunction with, and is subject to, the full text of this
Announcement (including its appendices).

The Acquisition will be subject to the Conditions and further terms set out in Appendix | to
this Announcement and to the full terms and conditions which will be set out in the Scheme
Document. Appendix Il to this Announcement contains the sources of information and
bases of calculations of certain information contained in this Announcement. Appendix 111
to this Announcement contains definitions of certain expressions used in this summary and
in this Announcement.

There will be an analysts’ briefing at 3 p.m. (Londime) / 9 a.m. (Central Standard Time)
today.

To join the conference call, dial one of the follogrnumbers at any time from 3 p.m.
(London time) / 9 a.m. (Central Standard Time) {oda

e From North America: (800) 305 1078
* From the UK and the rest of the world: +1 703 6393, conference ID 9595897

A replay of the conference call will be availablerh 6 p.m. (London time) / 12 p.m. (Central
Standard Time) on 8 March 2019 by dialling onehef tollowing numbers:

* From North America: (855) 859 2056
 From the UK and the rest of the world: +1 404 533& access code 9595897

Enquiries:
Berry Global Group, Inc. Te: +1 812 306 2964

Dustin M. Stilwell

Goldman Sachs I nter national Tel: +44 (0)207 774 1000 /
(Joint Lead Financial Adviser to Berry) +1 212 902 1000
Mark Sorrell

Colin Convey
Owain Evans
Jimmy Bastock (Corporate Broking)
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Wells Fargo Securities Tel: +44(0) 207 149 8100/
(Joint Lead Financial Adviser to Berry) +1 704 410 1147

Sam Small
Paul Wren
Chris Tucker
Brandon Coffey

J.P. Morgan Cazenove

(Financial Adviser to Berry) Td: +44(0) 207 742 4000
James Deal
RPC Group Plc Td: +44 (0)1933 410064

Nick Giles, Company Secretary
Andrew Collins, Investor Relations Manager

Rothschild & Co (Joint Lead Financial Adviser and
Rule 3 Adviser to RPC) Tel: +44 (0)20 7280 5000

Charles Montgomerie

David Weinberg
Mohammed Moolla

Credit Suisse (Joint Lead Financial Adviser to RPC) Td: +44 (0)20 7888 8388
Cathal Deasy

Joe Hannon

Karl Montfort

Evercore (Joint Lead Financial Adviser to RPC) Td: +44 (0)20 7653 6000
Anthony Laubi

Jefferies (Corporate Broker and Financial Adviser Td: +44 (0)20 7029 8000
to RPC)

Jonathan Wilcox
David Watkins

Deutsche Bank (Cor por ate Broker and Financial Td: +44 (0)20 7545 8000
Adviser to RPC)

Charles Wilkinson
Richard Sheppard

FTI Consulting (PR Adviser to RPC) Tel: +44 (0)20 3727 1000

Richard Mountain
Nick Hasell

Freshfields Bruckhaus Deringer LLP and Bryan Casighton Paisner LLP are retained as
legal advisers to Berry. Slaughter and May isinethas legal adviser to RPC.
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I mportant Notices about Financial Advisers

Goldman Sachs International, which is authorisedH®yPrudential Regulation Authority and
regulated by the Financial Conduct Authority ané fPrudential Regulation Authority in the
UK, is acting exclusively for Berry and no one dalseonnection with the Acquisition and
will not be responsible to anyone other than Bdawy providing the protections afforded to
clients of Goldman Sachs International nor for pdivg advice in relation to the Acquisition
or any other matters referred to in this Announceine

Wells Fargo Securities, a subsidiary of Wells Fag&€ompany, which is authorised by the
Securities and Exchange Commission and regulatethéyFinancial Industry Regulatory
Authority and the Securities and Exchange Commmissidhe USA, is acting exclusively for
Berry and no one else in connection with the Adtiors and will not be responsible to
anyone other than Berry for providing the protensicafforded its client nor for providing
advice in relation to the Acquisition or any othmeatters referred to in this Announcement.

J.P. Morgan Securities plc, which conducts its Ukeistment banking business as J.P.
Morgan Cazenove, is authorised by the PrudentigluRion Authority and regulated by the
FCA and the Prudential Regulation Authority in tieited Kingdom. J.P. Morgan Cazenove
is acting exclusively as financial adviser to Beayd no one else in connection with the
matters set out in this Announcement and will mogfard any other person as its client in
relation to the matters set out in this Announcenaard will not be responsible to anyone
other than Berry for providing the protections affed to clients of J.P. Morgan Cazenove or
its affiliates, or for providing advice in relatiotm the contents of this Announcement or any
other matter referred to herein.

Rothschild & Co, which is authorised and regulatsdthe FCA in the United Kingdom, is
acting exclusively for RPC and for no one elseannection with the subject matter of this
Announcement and will not be responsible to anyoier than RPC for providing the
protections afforded to its clients or for providiradvice in connection with the subject
matter of this Announcement.

Credit Suisse, which is authorised by the PRA aglilated by the PRA and the FCA in the
United Kingdom, is acting as financial adviser estvely for RPC and no one else in
connection with the matters set out in this Anneument and will not be responsible to any
person other than RPC for providing the protectiaff®orded to clients of Credit Suisse, nor
for providing advice in relation to the contenttbfs Announcement or any matter referred to
herein. Neither Credit Suisse nor any of its sulbsigls, branches or affiliates owes or
accepts any duty, liability or responsibility whagéser (whether direct or indirect, whether in
contract, in tort, under statute or otherwise) toygperson who is not a client of Credit Suisse
in connection with this Announcement, any staterc@miained herein or otherwise.

Evercore, which is authorised and regulated in theted Kingdom by the FCA, is acting as
financial adviser exclusively to RPC and no one @isconnection with the matters set out in
this Announcement and will not regard any othersparas its client in relation to the matters
set out in this Announcement and shall not be mesipte to anyone other than RPC for
providing the protections afforded to clients ofeEbore, or for providing advice in
connection with the matters set out in this Anneament. Neither Evercore nor any of its
subsidiaries, branches or affiliates owes or acsephy duty, liability or responsibility
whatsoever (whether direct or indirect, whether gontract, in tort, under statute or
otherwise) to any person who is not a client of rBwe in connection with this
Announcement, any statement contained herein enoite.

Jefferies, which is authorised and regulated in threted Kingdom by the FCA, is acting for
RPC and no one else in connection with the matsetsout in this Announcement. In
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connection with such matters, Jefferies will nagamel any other person as their client, nor
and will not be responsible to anyone other tharCR&r providing the protections afforded
to clients of Jefferies or for providing advicerglation to the contents of this Announcement
or any other matter referred to herein. Neitherfdeés nor any of its subsidiaries, affiliates
or branches owes or accepts any duty, liabilityesponsibility whatsoever (whether direct,
indirect, consequential, whether in contract, intfainder statute or otherwise) to any person
who is not a client of Jefferies in connection witts Announcement, any statement contained
herein or otherwise.

Deutsche Bank AG is authorised under German Bankiagyr (competent authority:
European Central Bank) and, in the United Kingdbmihe PRA. It is subject to supervision
by the European Central Bank and by BaFin, Germarfjéderal Financial Supervisory
Authority, and is subject to limited regulationtime United Kingdom by the PRA and FCA.
Neither Deutsche Bank nor any of its subsidiar@anches or affiliates will be responsible
to any person other than RPC for providing any led protections afforded to clients of
Deutsche Bank nor for providing advice in relatibm any matters referred to in this
Announcement. Neither Deutsche Bank nor any stilisidiaries, branches or affiliates owes
or accepts any duty, liability or responsibility atsoever (whether direct or indirect, whether
in contract, in tort, under statute or otherwise)dny person who is not a client of Deutsche
Bank in connection with this Announcement, anyestant contained herein, or otherwise.
Deutsche Bank is acting as financial adviser andoomte broker to RPC and no other
person in connection with the contents of this Ameement.

Further I nformation

This Announcement is provided for information pggmonly. It is not intended to and does
not constitute, or form part of, an offer, invit@ii or the solicitation of an offer or invitation
to purchase, otherwise acquire, subscribe for, arge, sell or otherwise dispose of any
securities, or the solicitation of any vote or apyal in any jurisdiction, pursuant to the
Acquisition or otherwise, nor will there be any esaissuance, exchange or transfer of
securities of RPC pursuant to the Acquisition othentvise in any jurisdiction in
contravention of applicable law.

The Acquisition will be subject to English law atalthe applicable requirements of the
Takeover Code, the Panel, the Listing Rules, thelao Stock Exchange and the UKLA.

The Acquisition will be implemented solely pursunthe terms of the Scheme Document
(or, in the event that the Acquisition is to be lienpented by means of a Takeover Offer, the
Offer Document), which will contain the full ternamd conditions of the Acquisition,
including details of how to vote in respect of fkefjuisition. Any decision in respect of the
Scheme or other response in relation to the Actjoisby RPC Shareholders should be made
only on the basis of the information containedhia Scheme Document. RPC Shareholders
are advised to read the Scheme Document (incluthagelated Forms of Proxy) carefully
once these become available because they will conmtgortant information in relation to
the Acquisition.

Berry Bidco reserves the right to elect (with tlomsent of the Panel and subject to the terms
of the Co-operation Agreement) to implement theustiipn of the RPC Shares by way of a

Takeover Offer as an alternative to the Schemesulth event, the Takeover Offer will be

implemented on substantially the same terms, s@d$aapplicable, as those which would

apply to the Scheme, subject to appropriate amentinte reflect, among other things, the

change in structure by which the Acquisition id®implemented and compliance with all

applicable laws, including US securities laws.
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Restricted Jurisdictions

The release, publication or distribution of thismeuncement in, into or from jurisdictions
other than the United Kingdom may be restrictedldy and therefore any persons into
whose possession this Announcement comes who lgeetsto the laws of any jurisdiction
other than the United Kingdom should inform themreselabout, and observe, any applicable
requirements. In particular, the ability of personko are not resident in the United Kingdom
to vote their RPC Shares with respect to the Schetnibe Court Meeting, to execute and
deliver forms of proxy appointing another to voteree Court Meeting on their behalf may be
affected by the laws of the relevant jurisdictionwhich they are located. Any failure to
comply with such requirements or restrictions magstitute a violation of the securities laws
of any such jurisdiction. To the fullest extentrpigted by applicable law, the companies and
other persons involved in the Acquisition disclaamy responsibility or liability for any
violation of such restrictions by any person.

This Announcement has been prepared for the purpbsemplying with English law, the
Takeover Code, the Market Abuse Regulation andDikelosure and Transparency Rules
and the information disclosed may not be the sagrtba which would have been disclosed if
this Announcement had been prepared in accordarite tive laws and regulations of
jurisdictions outside England.

Unless otherwise determined by Berry or requiredh®sy Takeover Code, and permitted by
applicable law and regulation, the Acquisition willot be made available, directly or
indirectly, in, into or from a Restricted Jurisdimh where to do so would violate the laws in
that jurisdiction. No person may vote in favour tbe Acquisition by any use, means,
instrumentality or form, and the Acquisition wibtnbe capable of acceptance, from or within
a Restricted Jurisdiction, if to do so would congé a violation of the laws of that
jurisdiction. Accordingly, copies of this Announesth and any formal documentation
relating to the Acquisition are not being, and most be, directly or indirectly, mailed,
transmitted or otherwise forwarded, distributed sent in, into or from a Restricted
Jurisdiction, where to do so would violate the lawshat jurisdiction, and persons receiving
this Announcement and all documents relating to Albguisition (including custodians,
nominees and trustees) must not mail or otherwisgiloute or send them in, into or from
Restricted Jurisdictions, where to do so would atelthe laws in that jurisdiction. If the
Acquisition is implemented by way of a TakeoverrOftinless otherwise permitted by
applicable law and regulation) the Takeover Offeynmot be made directly or indirectly, in
or into, or by the use of mails or any means otrureentality (including but not limited to,
facsimile, e-mail or other electronic transmissitelex or telephone) of interstate or foreign
commerce of, or of any facility of a national, stair other securities exchange of any
Restricted Jurisdiction and the Takeover Offer matybe capable of acceptance by any such
use, means, instrumentality or facilities.

Further details in relation to RPC Shareholders v&re resident in, ordinarily resident in, or
citizens of, jurisdictions outside the United Kiogd will be contained in the Scheme
Document.

Additional information for US investors

The Acquisition relates to the shares of a UK camypand is being made by means of a
scheme of arrangement provided for under the ComepaAct. A transaction effected by
means of a scheme of arrangement is not subjethdaender offer rules or the proxy

solicitation rules under the US Exchange Act. Adoagly, the Acquisition is subject to the

disclosure requirements and practices applicablethe United Kingdom to schemes of
arrangement which differ from the disclosure reguients of United States tender offer and
proxy solicitation rules and the US Securities Afctin the future, Berry Bidco exercises the
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right to implement the Acquisition by way of a Talex Offer and determines to extend the
offer into the United States, the Acquisition via# made in compliance with applicable
United States laws and regulations, including ampplecable exemptions under the US
Exchange Act. Financial information included in shAnnouncement and the Scheme
Document has been or will have been prepared iroramce with accounting standards
applicable in the United Kingdom that may not benparable to financial information of US
companies or companies whose financial statememgeepared in accordance with US
GAAP.

The receipt of cash consideration by a US holdetHe transfer of its RPC Shares pursuant
to the Scheme will likely be a taxable transactfon United States federal income tax
purposes and under applicable United States statElacal, as well as foreign and other, tax
laws. Each RPC Shareholder is urged to consult independent professional adviser
immediately regarding the tax consequences of ttgidition applicable to him, including
under applicable United States state and localkval as foreign and other, tax laws.

It may be difficult for US holders of RPC Sharegmdorce their rights and any claim arising
out of the US federal securities laws, since RPiBdated primarily in a non-US jurisdiction,

and some or all of its officers and directors mayrbsidents of a non-US jurisdiction. US
holders of RPC Shares may not be able to sue dJ®nempany or its officers or directors
in a non-US court for violations of the US secestilaws. Further, it may be difficult to
compel a non-US company and its affiliates to stbjeemselves to the jurisdiction and
judgment of a US court.

In accordance with normal United Kingdom practicelgursuant to Rule 14e-5(b) of the US
Exchange Act, Berry Bidco or its nominees, or itskbrs (acting as agents), may from time
to time make certain purchases of, or arrangemémsurchase, RPC Shares outside of the
US, other than pursuant to the Acquisition, urtié tdate on which the Acquisition and/or

Scheme becomes effective, lapses or is otherwibelrawvn. These purchases may occur
either in the open market at prevailing prices orprivate transactions at negotiated prices.

Any information about such purchases will be disetbas required in the United Kingdom,

will be reported to a Regulatory Information Seeviand will be available on the London

Stock Exchange websitevatvw.londonstockexchange.com

In accordance with the Takeover Code, normal UnK&dgdom market practice and Rule
14e-5(b) of the US Exchange Act, Goldman Sachsnhtienal and J.P. Morgan Securities
plc will continue to act as exempt principal traden RPC securities on the London Stock
Exchange. These purchases and activities by exgnmgipal traders which are required to
be made public in the United Kingdom pursuant ® Tlakeover Code will be reported to a
Regulatory Information Service and will be avaikloin the London Stock Exchange website
at www.londonstockexchange.com. This informatidh also be publicly disclosed in the
United States to the extent that such informatomade public in the United Kingdom.

Non-GAAP Financial Measures

This Announcement includes certain FBAAP financial measures such as adjusted EBITDA
to supplement, not substitute for, comparable nmessunvestors are urged to consider
carefully the comparable GAAP measures and thenatations to those measures provided
in RPC’s financial statements and Berry’s earnimgease, presentations, and SEC filings.
Adjusted EBITDA is a non-GAAP financial measureduby management to measure
performance of RPC’s and Berry’s operations (asliapple), and also among the criteria
upon which performance-based compensation may bedba\djusted EBITDA also is used
by Berry’s lenders for debt covenant complianceppses Further information about RPC’s
non-GAAP measures is available in RPC’s finandialesnents and further information about
Berry’s non-GAAP measures is available on Berryebsite athttp:/ir.berryglobal.com/
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Cautionary Note Regarding Forward Looking Statements

This Announcement contains certain “forward-lookistatements” with respect to the
financial condition, results of operations and mess of RPC and certain plans and
objectives of Berry with respect thereto. Theseestants are based on the current
expectations of the management of Berry (or whepeessly stated, the RPC Board) and are
naturally subject to uncertainty and changes incemstances. The forward-looking
statements contained in this Announcement incltatersents relating to the expected effects
of the Scheme on Berry and RR@Gd the anticipated synergies to be realised from t
Scheme, the expected timing and scope of the Sclameother statements other than
historical facts.

Forward-looking statements include statements #ffyiccontaining words such as “will”,
“may”, “should”, “believe”, “intends”, “expects”, “ anticipates”, “targets”, “estimates”
and words of similar import. Although Berry or RR@s applicable) believe that the
expectations reflected in such forward-looking extagénts are reasonable, Berry or RPC (as
applicable) can give no assurance that such expecis will prove to be correct. By their
nature, forward-looking statements involve risk amtertainty because they relate to events
and depend on circumstances that will occur inftitere. There are a number of factors that
could cause actual results and developments terdiffaterially from those expressed or
implied by such forward looking statements. Theaseofs include: the ability of Berry and
RPC to integrate the businesses successfully andiieve anticipated synergies or benefits;
local and global political and economic conditionsignificant price discounting by
competitors; changes in consumer habits and praterg foreign exchange rate fluctuations
and interest rate fluctuations (including thosenfrany potential credit rating decline); legal
or regulatory developments and changes; the outcofreny litigation; the impact of any
acquisitions or similar transactions; competitiveoguct and pricing pressures; success of
business and operating initiatives; and changeshia level of capital investment. Other
unknown or unpredictable factors could cause actaallts to differ materially from those in
the forward-looking statements.

Given these risks and uncertainties, investors lshoot place undue reliance on forward-
looking statements as a prediction of actual resBerry, Berry Bidco, any member of the
Berry Group and RPC do not undertake any obligatmaopdate or revise forward-looking
statements, whether as a result of new informafignye events or otherwise, except to the
extent legally required.

Disclosurerequirements of the Takeover Code

Under Rule 8.3(a) of the Takeover Code, any pevdum is interested in 1 per cent. or more
of any class of relevant securities of an offer@@pgany or of any securities exchange offeror
(being any offeror other than an offeror in respe€twhich it has been announced that its
offer is, or is likely to be, solely in cash) mostke an Opening Position Disclosure following
the commencement of the Offer Period and, if ldaigwing the announcement in which any
securities exchange offeror is first identified. ®@pening Position Disclosure must contain
details of the person’s interests and short posgian, and rights to subscribe for, any
relevant securities of each of (i) the offeree canmypand (ii) any securities exchange
offeror(s). An Opening Position Disclosure by agmr to whom Rule 8.3(a) applies must be
made by no later than 3.30 pm (London time) on 168 business day following the
commencement of the Offer Period and, if appropritity no later than 3.30 pm (London
time) on the 10 business day following the announcement in whighsecurities exchange
offeror is first identified. Relevant persons wrealdin the relevant securities of the offeree
company or of a securities exchange offeror prmitiie deadline for making an Opening
Position Disclosure must instead make a Dealingbsure.
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Under Rule 8.3(b) of the Takeover Code, any pevdom is, or becomes, interested in 1 per
cent. or more of any class of relevant securitiethe offeree company or of any securities
exchange offeror must make a Dealing Disclosuréh& person deals in any relevant
securities of the offeree company or of any sdesrgxchange offeror. A Dealing Disclosure
must contain details of the dealing concerned drth® person’s interests and short positions
in, and rights to subscribe for, any relevant séwes of each of (i) the offeree company and
(i) any securities exchange offeror, save to tkiert that these details have previously been
disclosed under Rule 8. A Dealing Disclosure byeespn to whom Rule 8.3(b) applies must
be made by no later than 3.30 pm (London timeherbusiness day following the date of the
relevant dealing.

If two or more persons act together pursuant toagmeement or understanding, whether

formal or informal, to acquire or control an inteein relevant securities of an offeree

company or a securities exchange offeror, they vélldeemed to be a single person for the
purpose of Rule 8.3.

Opening Position Disclosures must also be madéhbyotferee company and by any offeror
and Dealing Disclosures must also be made by theresf company, by any offeror and by
any persons acting in concert with any of them Reles 8.1, 8.2 and 8.4).

Details of the offeree and offeror companies irpee$ of whose relevant securities Opening
Position Disclosures and Dealing Disclosures musintede can be found in the Disclosure
Table on the Panel's website at http://www.thetakepanel.org.uk, including details of the

number of relevant securities in issue, when thierGPeriod commenced and when any
offeror was first identified. If you are in any duwas to whether you are required to make an
Opening Position Disclosure or a Dealing Disclosuyeu should contact the Panel's Market

Surveillance Unit on +44 (0)20 7638 0129.

Electronic Communications

Please be aware that addresses, electronic addsesmse certain other information provided
by RPC Shareholders, persons with information gglaind other relevant persons in
connection with the receipt of communications fileRC may be provided to Berry during
the Offer Period as required under Section 4 ofékujix 4 of the Takeover Code to comply
with Rule 2.11(c) of the Takeover Code.

Publication on Website and Availability of Hard Copies

A copy of this Announcement and the documentsrezhjtn be published by Rule 26 of the
Takeover Code will be made available (subject tdage restrictions relating to persons
resident in Restricted Jurisdictions) on RPC’'s viebs at hitp://www.rpc-
group.com/corporate/investorand Berry’'s website atttp://ir.berryglobal.com/possible-
offer-rpc-group-plc-1by no later than 12 noon (London time) on the BessnDay following
this Announcement. For the avoidance of doubtheeithe content of any website referred to
in this Announcement nor the content of any webateessible from hyperlinks is
incorporated into, or forms part of, this Announesm

RPC Shareholders may request a hard copy of thisodmcement by: (i) contacting RPC
Group Secretariat during business hours on +441933 410064 (lines are open from 9am
to 5pm (London time), Monday to Friday (excludinglic holidays in England and Wales),
or (ii) by submitting a request by post to RPC Gr&ecretariat at Sapphire House, Crown
Way, Rushden, Northamptonshire, NN10 6FB. If youe h&ceived this Announcement in
electronic form, copies of this Announcement angddotument or information incorporated
by reference into this document will not be prodidemless such a request is made. RPC
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Shareholders may also request that all future damis) announcements and information to
be sent to them in relation to the Acquisition $tidae in hard copy form.

If you are in any doubt about the contents of A&nsouncement or the action you should take,
you are recommended to seek your own independhemicial advice immediately from your
stockbroker, bank manager, solicitor, accountant independent financial adviser duly
authorised under the Financial Services and Mark&ts 2000 (as amended) if you are
resident in the United Kingdom, or, if not, fronoémer appropriately authorised independent
financial adviser.

Rounding

Certain figures included in this Announcement hiagen subjected to rounding adjustments.
Accordingly, figures shown for the same categorgspnted in different tables may vary
slightly and figures shown as totals in certainlésbmay not be an arithmetic aggregation of
the figures that precede them.
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN
PART, DIRECTLY OR INDIRECTLY, IN, INTO OR FROM ANY JURISDICTION
WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT
LAWSOF THAT JURISDICTION

THISANNOUNCEMENT CONTAINSINSIDE INFORMATION
FOR IMMEDIATE RELEASE

8 MARCH 2019

RECOMMENDED SUPERIOR CASH OFFER
for
RPC GROUPPLC
by
BERRY GLOBAL INTERNATIONAL HOLDINGSLIMITED

an indirect wholly-owned subsidiary of Berry Gloléaioup, Inc.

to be effected by means of a Scheme of Arrangement
under Part 26 of the Companies Act 2006

1. Introduction

The boards of directors of Berry and RPC are pkkdaseannounce that they have
reached agreement on the terms of a recommendeda@ugash offer, to be made by
Berry Bidco, pursuant to which Berry Bidco will agee the entire issued and to be
issued ordinary share capital of RPC. It is intehdeat the Acquisition will be
effected by means of the Scheme.

2. The Acquisition

Under the terms of the Acquisition, which will bebgect to the Conditions and
further terms set out below and in Appendix | amel full terms and conditions to be
set out in the Scheme Document, each RPC Sharehltibe entitled to receive:

in respect of each RPC Share: 793 pencein cash (the Consideration)
The Consideration represents:

o a premium of 16.0 per cent. to the Closing Pricé88.6 pence per RPC
Share on 7 September 2018 (being the last BusiDags prior to the
commencement of the Offer Peripd)

o anincrease of 11 pence to the Apollo Offer of 8§#nce; and

o an aggregate value of £3,340 million for RPC’s égband to be issued share
capital.

If any dividend and/or other form of capital retuon distribution is announced,
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declared, made or paid by RPC in respect of RPCeStan or after the date of this
Announcement and prior to the Effective Date, tlemgideration payable in respect
of each RPC Share under the Acquisition will beuoed by the gross amount of all
or part of any such dividend and/or other formaybital return or distribution.

3. Background to and reasons for the Acquisition

Berry Bidco (an indirect wholly-owned subsidiary @&ferry) believes that the
Acquisition of RPC will create a strong global leadn plastic packaging with
enhanced growth opportunities.

The Combined Group will benefit from the followikgy characteristics:

» one of the world’'s largest, value-added providerglastic packaging
and recycled solutions;

* balanced franchise across geographies, marketssastrates serving
large, multi-national customers and smaller, l@cestomers;

» global scale offering several significant advantsageluding enhanced
supply chain positioning, market depth and breadtid the ability to
better serve our customer base;

* ability to leverage combined know-how in materi@giesce, product
development and manufacturing technologies acrossin-based
applications;

» ability to continue to help raise awareness of likaefits of a circular
economy and the recovery, recycling and reusel pladtics; and

* truly global M&A platform providing further growtland consolidation
opportunities.

Using Berry’s reported financials from the lastm@nths as of 31 December 2018,
and RPC's reported financials from the last 12 merts of 30 September 2018, the
Combined Group would have approximate sales of @SBillion and adjusted
EBITDA of US$2.4 billion (including US$150 milliof annual synergies). The
Acquisition is expected to provide significant valareation to Berry shareholders
and is expected to be accretive to earnings aedcish flow metrics.

Berry has a track record of delivering strong amdhsistent free cash flow post
acquisition as demonstrated by the acquisition WfINY1V Inc., in 2015. Following
the completion of the Acquisition Berry expects thembined Group to de-lever
quickly to a target of below 4.0x adjusted EBITDA.

4, Financing of the Acquisition

The Consideration payable to RPC Shareholders aotsto the terms of the

Acquisition will be funded through third party debturred by the direct subsidiary
of Berry and on-lent to Berry Bidco through intemg@any loan arrangements. Such
third party debt is to be provided under threerimecredit agreements arranged by
Goldman Sachs Bank USA and Wells Fargo Securitieafiliates thereof).

Goldman Sachs International and Wells Fargo Seesyitas joint lead financial
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advisers to Berry, are satisfied that sufficientilcaesources are available to Berry
Bidco to enable it to satisfy in full the Consid#éwa payable to RPC Shareholders
under the terms of the Acquisition.

Further information on the financing of the Acqtien will be set out in the Scheme
Document.

5. Recommendation

Pursuant to a firm offer announcement dated 23algri2019, a final cash offer was

made for the acquisition of the entire issued anldet issued ordinary share capital of
RPC by Rome UK Bidco Limited, a company formed ehddf of funds managed by

Apollo, by way of Court-sanctioned scheme of areangnt.

In light of the superior proposal put forward byrBeBidco as compared to the
Apollo Offer, the RPC Directors, who have been dwised by Rothschild & Co,
Credit Suisse and Evercore as to the financial gesfrthe Acquisition, consider the
terms of the Acquisition to be fair and reasonalmieroviding their financial advice
to the RPC Directors, Rothschild & Co, Credit Saissd Evercore have taken into
account the commercial assessments of the RPCt@rsedRrothschild & Co. is
providing independent advice to the RPC Directorstiie purposes of Rule 3 of the
Takeover Code.

Accordingly:

» the RPC Directors intend to recommend unanimousy RPC Shareholders
vote in favour of the Scheme at the Court Meetind the RPC Resolutions
at the RPC General Meeting; and

* RPC has today announced that it has withdrawretemmendation of the
Apollo Offer and that it proposes to adjourn the(Rshareholder meetings
convened for 20 March 2019 to consider the ApoliteO

6. Background to and reasons for the recommendation

RPC has a strong competitive position and an esaeleputation in the market.
Whilst the RPC Board is confident in the long-tepnospects of the business, it is
also mindful of the risks to the business posedh®ycurrent political and macro-
economic environment, amongst other factors, angrasiously noted, differing
investor views on the appropriate level of leveragege been a constraint on RPC’s
opportunities and growth. In the view of the RP@aRl, RPC’s share price had for
some time prior to the commencement of the Offeriddeundervalued both the
fundamental performance and the prospects of taméss.

In view of the considerations above, the RPC Boand its financial advisers
considered the possibility of shareholder valuen@penaximised through an offer for
RPC and, as announced on 10 September 2018, REx@cekmto discussions with a
number of parties, including Apollo and Bain Cabita

These discussions were part of a competitive psoceaducted by the RPC Board.
On 23 January 2019, the Apollo Offer was annourated final offer price of 782.0
pence. RPC was subsequently approached by Bexyeagaged with Berry
regarding a potential cash offer by Berry for RB@yl this Announcement represents
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the culmination of that engagement. Berry’s caffbr alelivers superior value to
RPC'’s shareholders than the Apollo Offer.

Having been so advised by its financial advisdie, RPC Board believes that the
terms of the Acquisition, being the best and higlofter forthcoming to the RPC
Board, are fair and reasonable.

Although the RPC Board is confident about RPC'sifeitprospects, the RPC Board
considers that, in the absence of the Acquisiitompuld be unlikely that RPC Shares
would trade at the valuation levels implied by Aeguisition in the short to medium

term. In addition, the Acquisition provides an oppnity for all RPC Shareholders
to obtain liquidity for their investment.

In considering whether to recommend the Acquisjtitte RPC Board took into
account,nter alia, the following:

* the factors summarised above, including the curpmiitical and macro-
economic environment, differing investor views ¢ tappropriate level of
leverage limiting prospects for growth, and thefg@nance of RPC's share
price relative to RPC’s underlying financial perf@nce and prospects;

» the views expressed by some of RPC’s larger shitetsoto the RPC Board
/ RPC's financial advisers;

» the price offered to RPC Shareholders, whici7 @B pence per RPC Share
represents:

o a premium of 16.0 per cent. to the Closing Pric688.6 pence per RPC
Share on 7 September 2018 (being the last BusiDagsprior to the
commencement of the Offer Period);

o anincrease of 11 pence to the Apollo Offer of 8§#nce; and

o an aggregate value of £3,340 million for RPC’s éssand to be issued
share capital;

» the RPC Board having conducted a competitive pso@@golving multiple
interested parties and two firm offers, with thegAtsition representing the
best and highest offer forthcoming to the RPC Bpard

» although the RPC Board is confident about RPC'sr&uprospects, the RPC
Board considered that it would be unlikely that RBRares would trade at
the valuation levels implied by the Acquisitionthre short to medium term;
and

» the fact that the Acquisition provides an oppottyfor all RPC Shareholders
to obtain liquidity for their investment.

Following careful consideration, the RPC Board d¢oded that the terms of the
Acquisition represent a superior offer for RPC ®hafders as compared with the
Apollo Offer. Accordingly, the RPC Board has withdm its recommendation for the
Apollo Offer and unanimously recommends the Acdiosito RPC Shareholders, as
set out in paragraph 5 above.
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7. I nfor mation on Berry and Berry Bidco

Berry is a Fortune 500 global manufacturer and etark of plastic packaging
products. It has 140 facilities and approximately0P0O employees across the world.
For the financial year ended 29 September 2018yBarvenue was US$7.9 billion.
Berry is listed on the New York Stock Exchange &ad a market capitalization of
approximately US$6.7 billion as at 7 March 2019.

Berry Bidco is a newly incorporated company undher laws of England and Wales,
formed by Berry, for the purpose of undertaking foguisition. Berry Bidco is an
indirect wholly-owned subsidiary of Berry.

8. I nformation on RPC

RPC is a leading international design and engingezompany of plastic products for
both packaging and selected non-packaging markRE operates in 33 countries
and employs approximately 25,000 people. RPC savesle range of customers,
including many bluechip organisations across food and non-food paockagi
personal and healthcare and other segments, araldtesng track record of technical
expertise and product innovation across multiplgrper conversion processes.

RPC'’s strategy is to grow and develop leading posstin its chosen product-markets
and geographies in the plastics industry, by esstabhy strong long-term
relationships with its customers and by develogiigh quality, innovative products
that meet customers’ needs.

RPC is headquartered in England and operates thootghe UK, across mainland
Europe, Africa, Asia and in the US. RPC’s ordinatyares are admitted to the
premium segment of the Official List and to trading the main market of the
London Stock Exchange.

RPC'’s end markets include:

Food: RPC produces packaging ranges across many congaatemarkets, often
involving complex, lightweight or functional valeslded designs for markets
including dairy and sauce, or incorporating bargehnology for increased shelf-life.

Beveragee RPC manufactures a range of innovative caps arsuide for sports
drinks and other beverageoffee capsules and other single serve systems.

Non-Food: RPC has broad capability across the non-food spacel in particular
standard product ranges, including strong marksitipas in industrial containers as
well as those for surface coverings.

Healthcare: Inhalers, dose counters and other medical devieepraduced by RPC,
as well as containers and closures for over thateowand prescription medicines.

Personal Care: Focusing primarily on the beauty and cosmetics etartkRPC's
operations in the personal care market covers ipatti packaging, including
dispensing systems, as well as standard produgesan

Technical Components: RPC’s expertise in technical components covers the
production of complex engineered precision moul@ednponents products for
serving the temporary waste solutions margevducts manufactures using rotational
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moulding technology for materials handling and sdéyg vehicles markets.

RPC operates on a divisional model, with 34 stiategsiness units spread across
seven divisions. Each division combines sites watmilar technologies whose
expertise centres on specific product and markgineats. Regardless of divisional
segmentation, close working partnerships exist upnout the RPC Group to
facilitate a healthy and constant exchange of kedgé and ideas, and ensure that the
RPC Group is always developing the best and mogtoppate product for each
customer, utilising and combining the necessasskom anywhere within the RPC
Group.

For the financial year ended 31 March 2018, RP&&nue was £3,747.7 million
(2017: £2,747.2 million). For the six months en@@dSeptember 2018 (reported on
28 November 2018), RPC’s revenue was £1,892 mil{@®dl7: £1,770 million).
RPC'’s average net debt for the twelve months edeBecember 2018 was £1,374
million.

9. Intentions of Berry Bidco
Business of the RPC Group

Berry believes that RPC represents an attractigaisition opportunity, as it believes
that the breadth and scale of RPC’s operations lastip packaging is highly
complementary to Berry’s existing businesses arldallow the Combined Group to
maintain and further improve its position in prodaevelopment, innovation and
purchasing, as well as to continue to take advantddhe highly fragmented global
market for plastic packaging and in Europe in patar.

Berry is confident in the overall prospects of R®@Business and the sectors in which
it supplies packaging and other plastic solutiars] it is excited to support RPC to

continue to enhance the quality of its product rirfiig and to grow the value of the

business in the longer term.

Berry also believes that the Combined Group willdlde to maximise its future

growth and profitability potential by capitalizingn the expanded complementary
product portfolio and geographic footprint; sharggerational, safety, marketing,

sustainability, management, and other best pragtared global scale opportunities.

Prior to this Announcement, consistent with magkeictice, Berry has been granted
access to RPC’s senior management for the purpasegih level due diligence.
However, because of the RPC Group’s decentralisethagement structure,
applicable regulatory controls, and the constramfita public offer process, RPC did
not permit Berry sufficient access at either a slomal, business unit or
manufacturing site level to enable Berry to forneildetailed plans regarding the
impact of the Acquisition on the RPC Group or thexri Group and their respective
businesses or employees.

The objective of Berry’s strategy for the RPC Graippo enhance long-term value for
all stakeholders by creating a more profitable aagital efficient business. The
strategy involves focusing on long-term profitabdeganic growth and capital
allocation across the Combined Group, while alséding the Combined Group
using a conservative and disciplined approacheuotity accretive acquisitions.
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In relation to acquisitions, Berry will both reviawe pipeline of potential acquisition
opportunities which have been identified by RPC ag@ment and identify other
potential acquisition opportunities based on itgent pipeline and knowledge of the
plastic packaging industry. Berry expects thaagsessment of potential acquisition
opportunities, which will be part of the evaluatidescribed below, will involve
identifying businesses whose size, geographic fodt@and/or product range are
strategic to the Combined Group’s existing operetiplatform and consistent with
Berry’'s objective to enhance long-term value fdrsédkeholders. Berry expects that
such acquisition opportunities would largely be used on the European, North
American and Asian markets.

RPC has also, as part of management’s strategye matimber of one-off disposals
of particular business lines and manufacturing ssitBerry is supportive of
management’s current strategy that focuses on ptedind/or markets where it has
scale and competitive advantage and the CombinedpGwill continue to evaluate,
on a case-by-case basis, potential disposal oppiet in relation to non-material,
non-core manufacturing sites or business unitsh $ligposals could involve changes
to RPC's or Berry's business activities, placebudiness and fixed asset base. If any
divestments are made, the number of employees gaplwithin the Combined
Group would likely also be reduced.

Berry’'s preliminary evaluation work to identify mottial synergies of the Acquisition
considers that there will be some overlap betwbkentwo businesses, particularly in
functional support areas, as well as procurementinga opportunities and

efficiencies from sharing of best practices. Astbarly stage, and relying principally
on Berry’'s understanding of the market and expegan conducting and integrating
previous acquisitions, Berry anticipates the Acifjois to generate annual run-rate
cost synergies of around US$150 million (£115 wnil)i Berry believes it will need to

incur approximately US$150 million (£115 milliom) cumulative one-time pre-tax
costs to achieve these savings.

Berry has not received sufficiently detailed infatron to formulate specific plans
regarding the impact of the Acquisition on RPC,\#gious business units or its
employees, and intends to review this further ggagresses through integration of
the RPC Group into the broader Berry Group. Subjectuch further review, the
principal sources of synergies across the Comb@®emip are anticipated to be as
follows:

» approximately 50 per cent. of the identified symesgare anticipated to be
generated from reduced costs due to optimisingcsugiivia standardisation
and greater purchasing volume for various diredtiadirect materials across
the Combined Group;

» approximately 30 per cent. of the identified symesgare anticipated to be
generated from lower general and administrativeeegps, including through
lower external professional services costs forRfRC Group and a limited
reduction in headcount of less than 0.5 per cembsa the Combined Group
(particularly in functional support areas such lassée currently supporting
RPC'’s status as a public listed company and adohitumber of roles at
RPC's facilities); and
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* approximately 20 per cent. of the identified symesgare anticipated to be
generated from sharing best practices across tinebided Group to lower
production costs and optimising the expanded priimlucapabilities of the
Combined Group.

These synergies are expected to accrue as a bsedt of the Acquisition and could
not be achieved independently of the Acquisition.

Following this Announcement, Berry intends to unalke a full evaluation of the
RPC Group. While the parameters of the review hasteyet been finalised, Berry
expects that it will involve an evaluation of theost-term and long-term objectives
for each of the RPC Group’s seven divisions andbiliginess units within each of
them. This evaluation, which is expected to lastaf@?2 months after the Effective
Date, will focus on:

* reviewing the strategy of each of the RPC Group#es divisions and the
business units within each division, including thgioduct ranges, markets
and customers, which could include strategic adipns or targeted
disposals in line with management'’s strategy agpdeer the past few years

* identifying product ranges and end markets whereémigation of R&D
and/or capital investment, simplification of protduanges and/or increased
co-ordination between different manufacturing sibedbusiness units within
the Combined Group can help drive long-term prbfeagrowth

» considering enhancements to, and cross-utilisathnRPC’s strategy to
further invest in the development of environmentdiiendly packaging
solutions in response to growing environmental eons and

* identifying best practices across the RPC GrouherBerry Group that can
be applied to the Combined Group to improve efficies and maximize
profitability.

Berry understands the importance of innovatioRRC’s business, and intends to
continue to invest in and develop the RPC Grougsigh centres, with a view to
ensuring in particular that the Combined Group iom&s to be at the forefront of the
development of more sophisticated packaging solstito optimise re-use and
recyclability.

Management and employees

Berry has not yet begun to carry out the evaluatefierred to above and has not
reached any conclusions as to its likely outcomenade any decisions in relation to
any specific actions that may be taken as a reduhis evaluation. Berry therefore
cannot be certain what impact there will be oneghmployment of, and the balance of
skills and functions of, the management and em@syé the Combined Group.

As part of its evaluation in the 12 months aftee tffective Date, Berry will be
carrying out a review of the Combined Group’s efieu management and an
assessment of potential alterations to the stractmd/or composition of executive
management and this may lead to changes in the azingm and/or functions of
central, divisional or local management (includimptentially, the removal of
overlaps and fewer hires to replace employees wémeel the businesses as a result of
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natural attrition). Berry does not have specifiogmsals for any changes in the
composition and/or functions of central, divisiomallocal executive management,
other than the limited reduction in headcount patdrly in functional support areas
such as those currently supporting RPC’s status gmiblic listed company as
described above.

Berry intends to safeguard the existing employnragiits of the management and
employees of the Combined Group in accordance apilicable law and does not
envisage any material change in the conditionsngbleyment of the management
and employees of the Combined Group, other tharptssible implementation of
incentivisation arrangements for certain membersmahagement of the RPC Group
referred to in paragraph 13.

The existing non-executive directors of RPC wilsige from office as directors of
RPC with effect from the Effective Date.

Headcount

The Berry Board recognises that in order to achithe expected benefits of the
Acquisition, operational and administrative restating will be required following
completion of the Acquisition. The steps for sactestructuring are not yet known,
but it is anticipated that headcount reductions lddatal less than 0.5% across the
Combined Group (including in particular from furmtal support areas such as those
currently supporting RPC'’s status as a publicdistempany and a limited number of
roles at RPC'’s facilities). Berry will aim to retaihe best talent across the Combined
Group.

The finalisation and implementation of any restuuicig, integration and workforce
reductions will be subject to detailed and compnshes planning as part of the
evaluation to be undertaken in the 12 months dfierEffective Date, and would be
subject to appropriate engagement with stakehqldectiding affected employees
and any appropriate employee representative badiexcordance with the legal
obligations of the Combined Group. Berry would coemee this engagement process
long enough before any final decision is takemtplement any job reductions so as
to ensure that relevant legal obligations are cadpkith. Where opportunities arise
as part of an open recruitment exercise, Berry avdabk to encourage affected
employees to apply for alternative positions withiime Combined Group and
prioritise, to the extent possible, their applioas.

In addition, Berry has agreed with RPC in the Cerapion Agreement certain

arrangements in respect of (a) bonus determinatmmsanagement and employees
of the RPC Group, (b) the treatment of outstandipgons and awards over RPC
Shares under the RPC Share Plans, and (c) thesmmowo RPC Group employees
whose employment is terminated (other than for grosconduct) within 12 months

after the Effective Date of termination benefitsless favourable than those to which
they would have been entitled, or which were predidor under an RPC policy

applicable to such employee, immediately priot Announcement.

Business |ocations and fixed assets

The Combined Group’s headquarters will be locatedBerry’s head office in
Evansville, Indiana, USA, while RPC’s head office intended to continue to be
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10.

based in Northamptonshire, England (with those nembof RPC’s senior
management who are not based in Northamptonshagia&d continuing to be based
in their current locations). Berry does not engesaany material change to the
Combined Group’s other locations of business, gr re@ed to redeploy any of the
RPC Group’s fixed assets, as a result of the Aduris

Pensions

The RPC Group sponsors three UK defined benefisiparschemes, being the RPC
Scheme, the M&H Plan and the BPP Scheme.

The governing documentation in respect of eachhefRPC Scheme and the BPP
Scheme provides that these schemes are closed éalthission of new members and
future accrual by existing members.

The governing documentation in respect of the M&BEnRprovides that (except for
members who are entitled to lump sum death in servenefits only) the scheme is
closed to new entrants but remains open to acaludlrther benefits by existing
members. Berry has no plans to terminate accruggruthe M&H Plan for existing
members.

Subject to any specific agreements reached withtriistees of each DB Scheme,
Berry plans to maintain contributions payable te B Schemes under existing
schedules of contributions entered into pursuaRtait 3 of the Pensions Act 2004.

Berry has held constructive discussions with thstaes of each of the DB Schemes
in relation to the impact of the Acquisition on kadB Scheme. Berry has entered
into a memorandum of understanding with the trusitehe RPC Scheme and

continues to have constructive discussions reggrdiemoranda of understanding

with the trustees of each of the BPP Scheme anM&te Plan.

Under the memorandum of understanding in relatmthe RPC Scheme dated 7
March 2019 (théRPC Scheme MoU), the trustee of the RPC Scheme has confirmed,
based on the information that has been providad lig Berry, that the Acquisition
will not weaken the employer covenant supporting RPC Scheme and will not be
materially detrimental to the likelihood of bensfitinder the RPC Scheme being
received. On that basis, Berry has agreed witlrilstee of the RPC Scheme that a
“business as usual” approach is appropriate foaliimg the triennial actuarial
valuation for the RPC Scheme as at 31 March 20b&havould result in an increase
in annual deficit repair contributions from the mnt £3.9 million per annum to £6.3
million per annum (increasing by 3 per cent. penem) until 30 September 2024.

The RPC Group also operates defined contributiamsipea scheme arrangements.
Berry does not intend to make any changes to tinestef these arrangements or the
policy on admission of new members to these arraegés.

Trading facilities

RPC is currently listed on the Official List and; set out in paragraph 15, a request
will be made to the London Stock Exchange to catreeling in RPC Shares and de-
list RPC from the Official List, to take effect @n shortly after the Effective Date.

Acquisition-related Arrangements
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11.

Confidentiality Agreement

Berry and RPC have entered into a confidentialgseament dated 1 February 2019
(the Confidentiality Agreement) pursuant to which Berry has undertaken, among
other things, to keep confidential information tiglg to RPC and not to disclose it to
third parties (other than to permitted disclosegtdiss, among other circumstances,
required by law or regulation or at the requestlicable regulatory, governmental
Or supervisory organisations.

The Confidentiality Agreement also contains undenigs from Berry for a period
ending on 22 August 2019, subject to certain exaegt it will not solicit certain
senior and other employees of the RPC Group.

Clean Team Guidéelines

Berry and RPC have agreed clean team guidelinesl @& February 2019 (ti@ean
Team Guidelines) for the protection and disclosure of limited coemmially and/or
competitively sensitive RPC information to certaiamed Berry individuals (the
Clean Team Members) for the purposes of carrying out commercial diligehce in
order to evaluate the Acquisition (ti@tean Team Only Information). The Clean
Team Members have each agreed to keep confid&igah Team Only Information
relating to RPC and not to disclose it to any pesswho are not Clean Team
Members, unless the Clean Team Only Information been redacted or otherwise
masked through aggregation and/or anonymizing nf@mation in such a manner
which would render the information no longer comeradly sensitive, or otherwise
competitively sensitive.

Co-operation Agreement

Berry Bidco, Berry and RPC have entered into a per&tion agreement dated 8
March 2019 (the€o-operation Agreement) pursuant to which:

» Berry Bidco has agreed to use all reasonable eodesvio secure the
regulatory clearances and authorisations neceseaswatisfy the regulatory
conditions relating to the Acquisition; and

* Berry Bidco, Berry and RPC have each agreed ta@iceundertakings to co-
operate and provide each other with reasonablenaiton, assistance and
access in relation to the filings, submissions aatifications to be made in
relation to such regulatory clearances and autiiniss.

The Co-operation Agreement records the partiesenimbn to implement the
Acquisition by way of Scheme, subject to the apitif Berry Bidco to implement the
Acquisition by way of a Takeover Offer with the semt of the Panel. The Co-
operation Agreement will terminate in certain cimgiances, including if the Scheme
does not become Effective by the Long Stop Date.

RPC Scheme MoU

As described in paragraph 9 above, Berry has ehter® a memorandum of
understanding with the trustee of the RPC Schefaéng to the funding of the RPC
Scheme following completion of the Acquisition.

Conditionsto the Acquisition
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The Acquisition is subject to the Conditions andHar terms set out in Appendix | to
this Announcement and to be set out in the Scheamaient including, among other
things:

(a) the receipt of antitrust clearances in the Europggsaion and in other relevant
jurisdictions

(b) the RPC Meetings being held no later than th® 8ay after the expected
date of such meetings to be set out in the Schemeerent in due course (or
such later date as may be agreed by Berry Bidcd=&@ and the Court may
allow);

(c) the approval of the Scheme by the requisite magsriof RPC Shareholders
at the RPC Meetings

(d) the Scheme being sanctioned by the Court on orééfie 22° day after the
expected date of the Court Sanction Hearing todteoat in the Scheme
Document in due course (or such later date as raaghbeed by Berry Bidco
and RPC and the Court may allownd

(e) the Scheme becoming Effective by the Long Stop Date
12. The Scheme

It is intended that the Acquisition will be effedtby means of a Court-sanctioned
scheme of arrangement between RPC and the Schemmeh8luers pursuant to Part
26 of the Companies Act 2006.

The purpose of the Scheme is to provide for Belidc&to become the holder of the
entire issued and to be issued ordinary shareadaiRPC. This is to be achieved by
the transfer of the Scheme Shares to Berry Bidea;onsideration for which the

Scheme Shareholders will receive the Consideration.

To become Effective, the Scheme must be approvetheaiCourt Meeting by a
majority in number of the Scheme Shareholders lfer relevant class or classes
thereof, if applicable) who are on the registerntfmbers of RPC at the Scheme
Voting Record Time present and voting, whethererspn or by proxy, representing
three quarters or more of the votes attached toStteeme Shares cast by those
Scheme Shareholders (or the relevant class oreslasereof, if applicable). The
Scheme also requires the passing at the RPC Geieating of the RPC
Resolutions. The RPC General Meeting is expectdzktheld immediately after the
Court Meeting. Following the RPC Meetings, the Stbanust be sanctioned by the
Court. Finally, a copy of the Court Order must beivetred to the Registrar of
Companies for registration, upon which the Schenfidoacome Effective.

The Scheme is also subject to the Conditions artdduterms set out in Appendix |
to this Announcement and to the full terms and dmré that will be set out in the
Scheme Document.

The Scheme Document will include full details ok tBcheme, together with the
notices convening the Court Meeting and the RPCe@riMeeting. The Scheme
Document will also contain the expected timetalde the Acquisition, and will

specify the necessary actions to be taken by RR@eBblders. Subject to restrictions
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13.

14.

15.

in respect of Restricted Jurisdictions, the Sch&woeument will be sent to RPC
Shareholders and, for information only, to perseovith information rights and
holders of options and/or awards granted underRRE€ Share Plans, as soon as
reasonably practicable, and in any event (save thi¢hconsent of the Panel), within
28 days of this Announcement.

The Scheme is expected to become Effective earlthenthird quarter of 2019,

subject to the satisfaction or (where applicabl@iver of the Conditions. If the

Scheme does not become Effective on or before timg IStop Date, it will lapse and
the Acquisition would not proceed (unless RPC aadBBidco otherwise agree and
the Panel otherwise consents).

Upon the Scheme becoming Effective, (i) it will lmading on all RPC Shareholders,
irrespective of whether or not they attended oegait the Court Meeting or the RPC
General Meeting (and if they attended and votedetidr or not they voted in

favour} and (ii) share certificates in respect of RPC 8&$avill cease to be valid and
entittements to RPC Shares held in CREST will becelled. The Consideration

payable under the Scheme will be despatched tonxHehareholders by Berry
Bidco no later than 14 days after the EffectiveeDat

Upon the Scheme becoming Effective, the non-exeewirectors of RPC will resign
as directors of RPC.

The Scheme will be governed by English law and ballsubject to the jurisdiction of
the Court. The Scheme will be subject to the applie requirements of the Takeover
Code, the Panel, the London Stock Exchange andkhe\.

I ncentivisation arrangements

Berry Bidco believes that the ongoing participatidrsenior management of the RPC
Group is very important to the future success efRIPC Group. Accordingly, Berry
Bidco intends to put in place certain incentivisatiarrangements for selected
members of senior management of the RPC Groupeffiget from and/or following
completion of the Acquisition. However, no discoss in relation to such
arrangements have yet taken place.

RPC Share Plans

Participants in any of the RPC Share Plans wiltbetacted regarding the effect of
the Acquisition on their rights under the RPC SHalens and appropriate proposals
will be made to such participants in due coursdaldeof the proposals will be set

out in the Scheme Document and in separate |ditdog sent to participants in the
RPC Share Plans.

The Acquisition will apply to any RPC Shares white unconditionally allotted,
issued or transferred to satisfy the vesting ofrdwa@r the exercise of options under
the RPC Share Plans prior to the Scheme Record. Time

The Co-operation Agreement contains certain agaeeshgements with respect to the
treatment of outstanding awards and options ovef BRares under the RPC Share
Plans.

De-listing of RPC Shares and Re-Registration

LON52143416/41 171903-0001 24|59



16.

17.

18.

It is intended that, prior to the Scheme becomirfpdive, RPC will make an
application for the cancellation of the listing RPC Shares on the Official List and
for the cancellation of trading of the RPC Sharegte London Stock Exchange’s
main market for listed securities, in each castke effect on or shortly after the
Effective Date. The Scheme Document will set odaitieof the expected last day of
dealings in RPC Shares on the main market of theddn Stock Exchange and the
latest time for registration of transfers priotthe Effective Date.

Berry Bidco also proposes that, after the RPC Share delisted, RPC will be re-
registered as a private company limited by shares.

RPC Dividends

If any dividend and/or other form of capital retuon distribution is announced,
declared, made or paid by RPC in respect of RPCeStan or after the date of this
Announcement and prior to the Effective Date, tlemgideration payable in respect
of each RPC Share under the Acquisition will beuoed by the gross amount of all
or part of any such dividend and/or other form apital return or distribution.

Disclosur e of I nterestsin RPC

Berry made an Opening Position Disclosure settingtbe details required to be
disclosed by it under Rule 8.1(a) of the Takeoved€on 14 February 2019.

Neither Berry Bidco, nor any of the Berry Bidcodditors, nor, so far as Berry Bidco
is aware, any person acting in concert (within meaning of the Takeover Code)
with it has: (i) any interest in or right to subiber for any relevant securities (within
the meaning of the Takeover Code) of RP@r (ii) any short positions in respect of
any relevant securities of RPC (whether conditiaorahbsolute and whether in the
money or otherwise), including any short positiomer a derivative, any agreement
to sell or any delivery obligation or right to requianother person to purchase or take
delivery, nor (iii) borrowed or lent any relevant securities RPC (including, for
these purposes, any financial collateral arrangésngfithe kind referred to in Note 4
on Rule 4.6 of the Takeover Code), nor is any souetson party to any dealing
arrangement of the kind referred to in Note 11hef definition of “acting in concert”
in the Takeover Code in relation to relevant seémsriof RPC.

‘Interests in securities’ for these purposes afssummary, when a person has long
economic exposure, whether absolute or conditiotalchanges in the price of

securities (and a person who only has a shortiposih securities is not treated as
interested in those securities). In particular,easpn will be treated as having an
‘interest’ by virtue of the ownership, voting righdr control of securities, or by virtue

of any agreement to purchase, option in respectoofderivative referenced to,

securities.

General

Berry Bidco reserves the right to elect (with tlmmgent of the Panel and subject to
the terms of the Co-operation Agreement) to implantee acquisition of the RPC
Shares by way of a Takeover Offer as an alternatitbe Scheme. In such event, the
Takeover Offer will be implemented on substanticiye same terms, so far as
applicable, as those which would apply to the Sehesubject to appropriate
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amendments to reflect the change in structure bictwthe Acquisition is to be
implemented (including, subject to the terms of the-operation Agreement, an
acceptance condition set at 90 per cent. of the BR&es to which such Takeover
Offer relates or such lesser percentage as BedgoBnay decide in accordance with
paragraph 8 of Part B of Appendix I, subject to Bamel's consent) and compliance
with all applicable laws, including US securitiesvk.

The Acquisition will be made on the terms and scibje the Conditions and further
terms set out in Appendix | to this Announcemeriie Bources of information and
bases of calculations contained in this Announcéraes set out in Appendix Il to
this Announcement. Certain terms used in this Amgement are defined in
Appendix Il to this Announcement.

Each of Goldman Sachs International, Wells FargouBtges, J.P. Morgan Securities
plc, Rothschild & Co, Credit Suisse, Evercore, ééfis and Deutsche Bank has given
and not withdrawn its consent to the publicationtlu6 Announcement with the
inclusion herein of the references to its namehim form and context in which it
appears.

19. Documents available on website

Copies of the following documents will, by no latlkian 12 noon on the Business
Day following this Announcement, be made availalde RPC’'s website at

http://www.rpc-group.corfcorporate/investors and on Berry’'s website at

http://ir.berryglobal.com/possible-offer-rpc-gropjz-1 until the Effective Date:

o this Announcement

o the Co-operation Agreement described in paragr@pbbve

o the Clean Team Guidelines described in paragra@bte;

o the Confidentiality Agreement described in parabra above
o the RPC Scheme MoU described in paragraph 10 abade;

o the documents relating to financing of the Acquosit referred to in
paragraph 4 above.

Neither the contents of RPC’s or Berry's websites; the contents of any other
website accessible from hyperlinks on such website, incorporated into or form
part of this Announcement.

There will be an analysts’ briefing at 3 p.m. (Londime) / 9 a.m. (Central Standard Time)
today.

To join the conference call, dial one of the follogrnumbers at any time from 3 p.m.
(London time) / 9 a.m. (Central Standard Time) {oda

e From North America: (800) 305 1078
 From the UK and the rest of the world: +1 703 6393, conference ID 9595897

A replay of the conference call will be availablerh 6 p.m. (London time) / 12 p.m. (Central
Standard Time) on 8 March 2019 by dialling onehef tollowing numbers:
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* From North America: (855) 859 2056

* From the UK and the rest of the world: +1 404 533& access code 9595897

Enquiries:
Berry Global Group, Inc.
Dustin M. Stilwell

Goldman Sachs | nter national
(Joint Lead Financial Adviser to Berry)

Mark Sorrell

Colin Convey

Owain Evans

Jimmy Bastock (Corporate Broking)

Wells Fargo Securities
(Joint Lead Financial Adviser to Berry)

Sam Small
Paul Wren
Chris Tucker
Brandon Coffey

J.P. Morgan Cazenove
(Financial Adviser to Berry)

James Deal
RPC Group Plc

Nick Giles, Company Secretary
Andrew Collins, Investor Relations Manager

Rothschild & Co (Joint Lead Financial Adviser and
Rule 3 Adviser to RPC)

Charles Montgomerie

David Weinberg

Mohammed Moolla

Credit Suisse (Joint Lead Financial Adviser to RPC)
Cathal Deasy

Joe Hannon

Karl Montfort

Evercore (Joint Lead Financial Adviser to RPC)

Anthony Laubi

Jefferies (Corporate Broker and Financial Adviser
to RPC)

LON52143416/41 171903-0001

Td:

Tel: +44 (0)207 7741000/

+1 812 306 2964

+1 212 902 1000

Tel: +44(0) 207 149 8100/

+1 704 410 1147

Td:

Td:

Td:

Td:

Td:

+44(0) 207 742 4000

+44 (0)1933 410064

+44 (0)20 7280 5000

. +44 (0)20 7888 8888

+44 (0)20 7653 6000

+44 (0)20 7029 8000

27159



Jonathan Wilcox
David Watkins

Deutsche Bank (Cor por ate Broker and Financial Td: +44 (0)20 7545 8000
Adviser to RPC)

Charles Wilkinson
Richard Sheppard

FTI Consulting (PR Adviser to RPC) Tel: +44 (0)20 3727 1000

Richard Mountain
Nick Hasell

Freshfields Bruckhaus Deringer LLP and Bryan Casighton Paisner LLP are retained as
legal advisers to Berry. Slaughter and May is netdias legal adviser to RPC.

I mportant Notices about Financial Advisers

Goldman Sachs International, which is authorisedH®yPrudential Regulation Authority and
regulated by the Financial Conduct Authority ané fPrudential Regulation Authority in the
UK, is acting exclusively for Berry and no one dalseonnection with the Acquisition and
will not be responsible to anyone other than Bdawy providing the protections afforded to
clients of Goldman Sachs International nor for pdivg advice in relation to the Acquisition
or any other matters referred to in this Announceine

Wells Fargo Securities, a subsidiary of Wells Fag&€ompany, which is authorised by the
Securities and Exchange Commission and regulatethéyFinancial Industry Regulatory
Authority and the Securities and Exchange Commmissidhe USA, is acting exclusively for
Berry and no one else in connection with the Adtiors and will not be responsible to
anyone other than Berry for providing the protensicafforded its client nor for providing
advice in relation to the Acquisition or any othmeatters referred to in this Announcement.

J.P. Morgan Securities plc, which conducts its Ukeistment banking business as J.P.
Morgan Cazenove, is authorised by the PrudentigluRion Authority and regulated by the
FCA and the Prudential Regulation Authority in tieited Kingdom. J.P. Morgan Cazenove
is acting exclusively as financial adviser to Beayd no one else in connection with the
matters set out in this Announcement and will mgfard any other person as its client in
relation to the matters set out in this Announcenaard will not be responsible to anyone
other than Berry for providing the protections affed to clients of J.P. Morgan Cazenove or
its affiliates, or for providing advice in relatiotm the contents of this Announcement or any
other matter referred to herein.

Rothschild & Co, which is authorised and regulatsdthe FCA in the United Kingdom, is
acting exclusively for RPC and for no one elseannection with the subject matter of this
Announcement and will not be responsible to anyoier than RPC for providing the
protections afforded to its clients or for providiradvice in connection with the subject
matter of this Announcement.

Credit Suisse, which is authorised by the PRA aglilated by the PRA and the FCA in the
United Kingdom, is acting as financial adviser estvely for RPC and no one else in
connection with the matters set out in this Anneument and will not be responsible to any
person other than RPC for providing the protectiafforded to clients of Credit Suisse, nor
for providing advice in relation to the contenttbfs Announcement or any matter referred to
herein. Neither Credit Suisse nor any of its sulbsigls, branches or affiliates owes or
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accepts any duty, liability or responsibility whagéser (whether direct or indirect, whether in
contract, in tort, under statute or otherwise) twygperson who is not a client of Credit Suisse
in connection with this Announcement, any staterc@miained herein or otherwise.

Evercore, which is authorised and regulated in theted Kingdom by the FCA, is acting as
financial adviser exclusively to RPC and no one @isconnection with the matters set out in
this Announcement and will not regard any othersparas its client in relation to the matters
set out in this Announcement and shall not be mesipte to anyone other than RPC for
providing the protections afforded to clients ofeEbore, or for providing advice in
connection with the matters set out in this Anneament. Neither Evercore nor any of its
subsidiaries, branches or affiliates owes or acsephy duty, liability or responsibility
whatsoever (whether direct or indirect, whether gontract, in tort, under statute or
otherwise) to any person who is not a client of rBwe in connection with this
Announcement, any statement contained herein enoite.

Jefferies, which is authorised and regulated in threted Kingdom by the FCA, is acting for
RPC and no one else in connection with the matsetsout in this Announcement. In
connection with such matters, Jefferies will nagamel any other person as their client, nor
and will not be responsible to anyone other tharCR&r providing the protections afforded
to clients of Jefferies or for providing advicerglation to the contents of this Announcement
or any other matter referred to herein. Neitherfdeés nor any of its subsidiaries, affiliates
or branches owes or accepts any duty, liabilityesponsibility whatsoever (whether direct,
indirect, consequential, whether in contract, intfainder statute or otherwise) to any person
who is not a client of Jefferies in connection witts Announcement, any statement contained
herein or otherwise.

Deutsche Bank AG is authorised under German Bankiagyr (competent authority:
European Central Bank) and, in the United Kingdbmihe PRA. It is subject to supervision
by the European Central Bank and by BaFin, Germarfjéderal Financial Supervisory
Authority, and is subject to limited regulationtime United Kingdom by the PRA and FCA.
Neither Deutsche Bank nor any of its subsidiar@anches or affiliates will be responsible
to any person other than RPC for providing any ltd protections afforded to clients of
Deutsche Bank nor for providing advice in relatibm any matters referred to in this
Announcement. Neither Deutsche Bank nor any stilisidiaries, branches or affiliates owes
or accepts any duty, liability or responsibility atsoever (whether direct or indirect, whether
in contract, in tort, under statute or otherwise)dny person who is not a client of Deutsche
Bank in connection with this Announcement, anyestant contained herein, or otherwise.
Deutsche Bank is acting as financial adviser andoomate broker to RPC and no other
person in connection with the contents of this Ameement.

Further Information

This Announcement is provided for information pggmonly. It is not intended to and does
not constitute, or form part of, an offer, invit@ii or the solicitation of an offer or invitation
to purchase, otherwise acquire, subscribe for, arge, sell or otherwise dispose of any
securities, or the solicitation of any vote or apyal in any jurisdiction, pursuant to the
Acquisition or otherwise, nor will there be any esaissuance, exchange or transfer of
securities of RPC pursuant to the Acquisition othentvise in any jurisdiction in
contravention of applicable law.

The Acquisition will be subject to English law atalthe applicable requirements of the
Takeover Code, the Panel, the Listing Rules, thelao Stock Exchange and the UKLA.

The Acquisition will be implemented solely pursunthe terms of the Scheme Document
(or, in the event that the Acquisition is to be lienpented by means of a Takeover Offer, the
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Offer Document), which will contain the full ternamd conditions of the Acquisition,
including details of how to vote in respect of fkefjuisition. Any decision in respect of the
Scheme or other response in relation to the Actjoisby RPC Shareholders should be made
only on the basis of the information containedhia Scheme Document. RPC Shareholders
are advised to read the Scheme Document (incluthagelated Forms of Proxy) carefully
once these become available because they will comtgortant information in relation to
the Acquisition.

Berry Bidco reserves the right to elect (with tlomsent of the Panel and subject to the terms
of the Co-operation Agreement) to implement theustiipn of the RPC Shares by way of a

Takeover Offer as an alternative to the Schemesulth event, the Takeover Offer will be

implemented on substantially the same terms, s@d$aapplicable, as those which would

apply to the Scheme, subject to appropriate amentinte reflect, among other things, the

change in structure by which the Acquisition idb®implemented and compliance with all

applicable laws, including US securities laws.

Restricted Jurisdictions

The release, publication or distribution of thismeuncement in, into or from jurisdictions
other than the United Kingdom may be restrictedldy and therefore any persons into
whose possession this Announcement comes who lgeetsto the laws of any jurisdiction
other than the United Kingdom should inform themreslabout, and observe, any applicable
requirements. In particular, the ability of personko are not resident in the United Kingdom
to vote their RPC Shares with respect to the Schetnibe Court Meeting, to execute and
deliver forms of proxy appointing another to votehee Court Meeting on their behalf may be
affected by the laws of the relevant jurisdictionwhich they are located. Any failure to
comply with such requirements or restrictions magstitute a violation of the securities laws
of any such jurisdiction. To the fullest extentrpigted by applicable law, the companies and
other persons involved in the Acquisition disclaamy responsibility or liability for any
violation of such restrictions by any person.

This Announcement has been prepared for the purpbsemplying with English law, the
Takeover Code, the Market Abuse Regulation andDikelosure and Transparency Rules
and the information disclosed may not be the sagrtba which would have been disclosed if
this Announcement had been prepared in accordarite tive laws and regulations of
jurisdictions outside England.

Unless otherwise determined by Berry Bidco or resfiiby the Takeover Code, and
permitted by applicable law and regulation, the #isgtion will not be made available,
directly or indirectly, in, into or from a Restrad Jurisdiction where to do so would violate
the laws in that jurisdiction. No person may vatefavour of the Acquisition by any use,
means, instrumentality or form, and the Acquisitiali not be capable of acceptance, from
or within a Restricted Jurisdiction, if to do sowl® constitute a violation of the laws of that
jurisdiction. Accordingly, copies of this Announestnh and any formal documentation
relating to the Acquisition are not being, and most be, directly or indirectly, mailed,
transmitted or otherwise forwarded, distributed sent in, into or from a Restricted
Jurisdiction, where to do so would violate the lawshat jurisdiction, and persons receiving
this Announcement and all documents relating to Alvguisition (including custodians,
nominees and trustees) must not mail or otherwisgiloute or send them in, into or from
Restricted Jurisdictions, where to do so would atelthe laws in that jurisdiction. If the
Acquisition is implemented by way of a TakeoverrOftinless otherwise permitted by
applicable law and regulation) the Takeover Offeynmot be made directly or indirectly, in
or into, or by the use of mails or any means otrureentality (including but not limited to,
facsimile, e-mail or other electronic transmissitelex or telephone) of interstate or foreign
commerce of, or of any facility of a national, stair other securities exchange of any
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Restricted Jurisdiction and the Takeover Offer matybe capable of acceptance by any such
use, means, instrumentality or facilities.

Further details in relation to RPC Shareholders v&te resident in, ordinarily resident in, or
citizens of, jurisdictions outside the United Kiogd will be contained in the Scheme
Document.

Additional information for US investors

The Acquisition relates to the shares of a UK camypand is being made by means of a
scheme of arrangement provided for under the ComepaAct. A transaction effected by
means of a scheme of arrangement is not subjethdaender offer rules or the proxy
solicitation rules under the US Exchange Act. Adoagly, the Acquisition is subject to the
disclosure requirements and practices applicablethe United Kingdom to schemes of
arrangement which differ from the disclosure reguients of United States tender offer and
proxy solicitation rules and the US Securities Afctin the future, Berry Bidco exercises the
right to implement the Acquisition by way of a Talex Offer and determines to extend the
offer into the United States, the Acquisition via# made in compliance with applicable
United States laws and regulations, including arpplecable exemptions under the US
Exchange Act. Financial information included in shAnnouncement and the Scheme
Document has been or will have been prepared iroramce with accounting standards
applicable in the United Kingdom that may not benparable to financial information of US
companies or companies whose financial statememgeepared in accordance with US
GAAP.

The receipt of cash consideration by a US holdetHe transfer of its RPC Shares pursuant
to the Scheme will likely be a taxable transactfon United States federal income tax
purposes and under applicable United States statElacal, as well as foreign and other, tax
laws. Each RPC Shareholder is urged to consult independent professional adviser
immediately regarding the tax consequences of ttgui&ition applicable to him, including
under applicable United States state and localkval as foreign and other, tax laws.

It may be difficult for US holders of RPC Sharegmdorce their rights and any claim arising
out of the US federal securities laws, since RPiBdated primarily in a non-US jurisdiction,

and some or all of its officers and directors mayrbsidents of a non-US jurisdiction. US
holders of RPC Shares may not be able to sue dJ®nempany or its officers or directors
in a non-US court for violations of the US secestilaws. Further, it may be difficult to
compel a non-US company and its affiliates to subjeemselves to the jurisdiction and
judgment of a US court.

In accordance with normal United Kingdom practicelgursuant to Rule 14e-5(b) of the US
Exchange Act, Berry Bidco or its nominees, or itskbrs (acting as agents), may from time
to time make certain purchases of, or arrangemémisurchase, RPC Shares outside of the
US, other than pursuant to the Acquisition, urtié tdate on which the Acquisition and/or

Scheme becomes effective, lapses or is otherwibelrawvn. These purchases may occur
either in the open market at prevailing prices orprivate transactions at negotiated prices.

Any information about such purchases will be disetbas required in the United Kingdom,

will be reported to a Regulatory Information Seeviand will be available on the London

Stock Exchange websitevatvw.londonstockexchange.com

In accordance with the Takeover Code, normal UnkK&dgdom market practice and Rule
14e-5(b) of the US Exchange Act, Goldman Sachsnhtienal and J.P. Morgan Securities
plc will continue to act as exempt principal traden RPC securities on the London Stock
Exchange. These purchases and activities by exgnmgipal traders which are required to
be made public in the United Kingdom pursuant ® Tlakeover Code will be reported to a
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Regulatory Information Service and will be avaikloin the London Stock Exchange website
at www.londonstockexchange.com. This informatidh also be publicly disclosed in the
United States to the extent that such informatomade public in the United Kingdom.

Non-GAAP Financial Measures

This Announcement includes certain FBAAP financial measures such as adjusted EBITDA
to supplement, not substitute for, comparable messunvestors are urged to consider
carefully the comparable GAAP measures and thenatations to those measures provided
in RPC’s financial statements and Berry’s earnimgease, presentations, and SEC filings.
Adjusted EBITDA is a non-GAAP financial measureduby management to measure
performance of RPC’s and Berry’s operations (asliapple), and also among the criteria
upon which performance-based compensation may bedba\djusted EBITDA also is used
by Berry’s lenders for debt covenant complianceppses Further information about RPC’s
non-GAAP measures is available in RPC'’s finandialesnents and further information about
Berry’s non-GAAP measures is available on Berryebsite athttp:/ir.berryglobal.com/

Cautionary Note Regarding Forward Looking Statements

This Announcement contains certain “forward-lookistatements” with respect to the
financial condition, results of operations and mess of RPC and certain plans and
objectives of Berry Bidco with respect thereto. SEhetatements are based on the current
expectations of the management of Berry Bidco (uerevexpressly stated, the RPC Board)
and are naturally subject to uncertainty and changecircumstances. The forward-looking
statements contained in this Announcement incltatersents relating to the expected effects
of the Scheme on Berry and RR@d the anticipated synergies to be realised from t
Scheme, the expected timing and scope of the Sclameother statements other than
historical facts.

Forward-looking statements include statements #ffyiccontaining words such as “will”,
“may”, “should”, “believe”, “intends”, “expects”, “ anticipates”, “targets”, “estimates”
and words of similar import. Although Berry Bidco RPC (as applicable) believe that the
expectations reflected in such forward-looking esta¢nts are reasonable, Berry Bidco or
RPC (as applicable) can give no assurance that sxglectations will prove to be correct. By
their nature, forward-looking statements involvekrand uncertainty because they relate to
events and depend on circumstances that will oacuhe future. There are a number of
factors that could cause actual results and develeps to differ materially from those
expressed or implied by such forward looking stai@s These factors include: the ability of
Berry and RPC to integrate the businesses sucdlysaid to achieve anticipated synergies
or benefits; local and global political and econieraonditions; significant price discounting
by competitors; changes in consumer habits and epeaetes; foreign exchange rate
fluctuations and interest rate fluctuations (indlogl those from any potential credit rating
decline); legal or regulatory developments and des) the outcome of any litigation; the
impact of any acquisitions or similar transactionspmpetitive product and pricing
pressures; success of business and operating tiné& and changes in the level of capital
investment. Other unknown or unpredictable factoosld cause actual results to differ
materially from those in the forward-looking statants.

Given these risks and uncertainties, investors lshoot place undue reliance on forward-
looking statements as a prediction of actual resBerry, Berry Bidco, any member of the
Berry Group and RPC do not undertake any obligatmaopdate or revise forward-looking
statements, whether as a result of new informafignye events or otherwise, except to the
extent legally required.

Disclosurerequirements of the Takeover Code
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Under Rule 8.3(a) of the Takeover Code, any pevdum is interested in 1 per cent. or more
of any class of relevant securities of an offer@@pgany or of any securities exchange offeror
(being any offeror other than an offeror in respe€twhich it has been announced that its
offer is, or is likely to be, solely in cash) mostke an Opening Position Disclosure following
the commencement of the Offer Period and, if ldaigwing the announcement in which any
securities exchange offeror is first identified. ®@pening Position Disclosure must contain
details of the person’s interests and short posgian, and rights to subscribe for, any
relevant securities of each of (i) the offeree canypand (ii) any securities exchange
offeror(s). An Opening Position Disclosure by agmer to whom Rule 8.3(a) applies must be
made by no later than 3.30 pm (London time) on 168 business day following the
commencement of the Offer Period and, if appropritty no later than 3.30 pm (London
time) on the 10 business day following the announcement in whighsecurities exchange
offeror is first identified. Relevant persons wrealdin the relevant securities of the offeree
company or of a securities exchange offeror prmitiie deadline for making an Opening
Position Disclosure must instead make a Dealingbsure.

Under Rule 8.3(b) of the Takeover Code, any pevdom is, or becomes, interested in 1 per
cent. or more of any class of relevant securitithe offeree company or of any securities
exchange offeror must make a Dealing Disclosuréh& person deals in any relevant
securities of the offeree company or of any sdesrgxchange offeror. A Dealing Disclosure
must contain details of the dealing concerned drtth® person’s interests and short positions
in, and rights to subscribe for, any relevant séwes of each of (i) the offeree company and
(i) any securities exchange offeror, save to tkiert that these details have previously been
disclosed under Rule 8. A Dealing Disclosure byeespn to whom Rule 8.3(b) applies must
be made by no later than 3.30 pm (London timeherbusiness day following the date of the
relevant dealing.

If two or more persons act together pursuant toagmeement or understanding, whether

formal or informal, to acquire or control an inteein relevant securities of an offeree

company or a securities exchange offeror, they vélldeemed to be a single person for the
purpose of Rule 8.3.

Opening Position Disclosures must also be madéhbyotferee company and by any offeror
and Dealing Disclosures must also be made by theresf company, by any offeror and by
any persons acting in concert with any of them Reles 8.1, 8.2 and 8.4).

Details of the offeree and offeror companies irpee$ of whose relevant securities Opening
Position Disclosures and Dealing Disclosures musintede can be found in the Disclosure
Table on the Panel's website at http://www.thetakepanel.org.uk, including details of the

number of relevant securities in issue, when thierGPeriod commenced and when any
offeror was first identified. If you are in any duwas to whether you are required to make an
Opening Position Disclosure or a Dealing Disclosuwyeu should contact the Panel's Market
Surveillance Unit on +44 (0)20 7638 0129.

Electronic Communications

Please be aware that addresses, electronic addsesmse certain other information provided

by RPC Shareholders, persons with information gglaind other relevant persons in

connection with the receipt of communications fi@PC may be provided to Berry Bidco
during the Offer Period as required under Sectioof4Appendix 4 of the Takeover Code to
comply with Rule 2.11(c) of the Takeover Code.

Publication on Website and Availability of Hard Copies

A copy of this Announcement and the documentsrezijtn be published by Rule 26 of the
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Takeover Code will be made available (subject tdage restrictions relating to persons
resident in Restricted Jurisdictions) on RPC’'s viebs at hitp://www.rpc-
group.com/corporate/investorand Berry’'s website atttp://ir.berryglobal.com/possible-
offer-rpc-group-plc-1by no later than 12 noon (London time) on the BessnDay following
this Announcement. For the avoidance of doubtheeithe content of any website referred to
in this Announcement nor the content of any webateessible from hyperlinks is
incorporated into, or forms part of, this Announesm

RPC Shareholders may request a hard copy of thisodmcement by: (i) contacting RPC
Group Secretariat during business hours on +441933 410064 (lines are open from 9am
to 5pm (London time), Monday to Friday (excludinglic holidays in England and Wales),
or (ii) by submitting a request by post to RPC Gr&ecretariat at Sapphire House, Crown
Way, Rushden, Northamptonshire, NN10 6FB. If yoe hr@ceived this Announcement in
electronic form, copies of this Announcement angddotument or information incorporated
by reference into this document will not be prodidemless such a request is made. RPC
Shareholders may also request that all future damis) announcements and information to
be sent to them in relation to the Acquisition $tidae in hard copy form.

If you are in any doubt about the contents of A&nisouncement or the action you should take,
you are recommended to seek your own indepencdhemicial advice immediately from your
stockbroker, bank manager, solicitor, accountant independent financial adviser duly
authorised under the Financial Services and Mark&ts 2000 (as amended) if you are
resident in the United Kingdom, or, if not, fromoémer appropriately authorised independent
financial adviser.

Rounding
Certain figures included in this Announcement hiagen subjected to rounding adjustments.
Accordingly, figures shown for the same categorgspnted in different tables may vary

slightly and figures shown as totals in certainlésbmay not be an arithmetic aggregation of
the figures that precede them.
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Appendix |
Conditions and further terms of the Acquisition

Part A Conditions of the Scheme and the Acquisition

Long Stop Date

1

The Acquisition is conditional upon the Scheme In@icg unconditional and
Effective, subject to the Takeover Code, by narléhan 11.59 pm on the Long Stop
Date.

Scheme approval

2.

2.1

2.2

2.3

The Scheme will be subject to the following coratis:

its approval by a majority in number of the Sche8tareholders (or the relevant
class or classes thereof, if applicable) on thesteg of members of RPC at the

Scheme Voting Record Time, present and voting, isdrein person or by proxy, at

the Court Meeting and at any separate class meetimch may be required by the

Court (or at any adjournment of any such meetinggresenting three quarters or
more of the votes attached to the Scheme Shareby#éisose Scheme Shareholders
(or the relevant class or classes thereof, if apple), such Court Meeting and any
such separate class meeting to be held on or beferg2 day after the expected

date of the Court Meeting to be set out in the 8eh®ocument (or such later date, if
any, as may, with the consent of the Panel, beeddog Berry Bidco and RPC and

the Court may allow)

the RPC Resolutions being duly passed by the riéguisjority or majorities of RPC
Shareholders at the RPC General Meeting, or aiadjgurnment thereof, such RPC
General Meeting to be held on or before th& 2y after the expected date of the
RPC General Meeting to be set out in the Schemeent or such later date, if any,
as may, with the consent of the Panel, be agreeddosy Bidco and RPC and the
Court may allow)and

the sanction of the Scheme by the Court (with dhedt modification but subject to
any modification being on terms acceptable to RR€CRerry Bidco) on or before the
22" day after the expected date of the Court Sanddearing as set out in the
Scheme Document (or such later date, if any, as wmily the consent of the Panel,
be agreed by Berry Bidco and RPC and the Court allay) and the delivery of a
copy of the Court Order to the Registrar of Comeaifior registration.
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General Conditions

3. In addition, subject as stated in Part B below tanithe requirements of the Panel, the
Acquisition will be conditional upon the followinGonditions and, accordingly, the
necessary actions to make the Scheme Effective matl be taken unless such
Conditions (as amended if appropriate) have bedisfisd or, where relevant,
waived:

Antitrust clear ances
European Union merger control

(a) insofar as any aspect of the Acquisition falls wtlthe scope of Council
Regulation (EC) 139/2004 (tlegulation):

0] the European Commission taking a decision thahatl ot initiate
proceedings under Article 6(1)(c) of the Regulatiomelation to the
Acquisition or any matter arising from or relatitogthe Acquisition

(i) if the European Commission makes a referral undéclé 9(1) of
the Regulation to the competent authorities of addal Competition
Authority (NCA) of any Member State other than the ;UKat NCA
taking a decision of equivalent effect to that@dt in sub-paragraph
(a) aboveand

(iir) if the European Commission makes a referral undéclé 9(1) of
the Regulation to the competent UK authority (beimgCompetition
and Markets Authority), it being established the Competition and
Markets Authority does not intend to make a CMA $tha?
Reference of the Acquisition or of any matter agsirom or relating
to the Acquisition

US merger control

(b) all notifications and filings under the United ®mtHart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, &mel regulations
promulgated thereunder, having been made in coonecwith the
Acquisition or any aspect of the Acquisition and applicable waiting
periods or related timing agreements (including axyensions thereof)
having expired or been terminajed

China merger control

(c) in so far as the Acquisition requires approval iy State Administration for
Market Regulation SAMR) pursuant to the Anti-Monopoly Law of the
People’'s Republic of ChinaAML), SAMR having either (i) declined
jurisdiction over the Acquisitign (ii) granted clearance, whether
unconditionally or subject to conditign®r (iii) any applicable waiting
periods in respect of the review of the AcquisitmnSAMR under the AML
having expired

LON52143416/41 171903-0001 36159



Mexico merger control

(d) the Mexican Competition Authority having cleare@ thcquisition, whether
unconditionally pursuant to Article 90 of the Meait Federal Economic
Competition Law or subject to conditions pursuaniitticles 90 and 91 of
the Mexican Federal Economic Competition Law, ore tiMexican
Competition Authority not having issued a decisioithin the required
deadlines, with the consequence that the Acqumsisodeemed authorised
under Article 90 of the Mexican Federal Economicrpetition Law

Russia merger control

(e) the Federal Antimonopoly Service of Russia havingnged clearance,
whether unconditionally or subject to conditions, donnection with the
Acquisition in accordance with Federal Law No. 135-as amended (the
Russian Law on Protection of Competition);

South Africa merger control

()] (i) the Competition Commission of South Africa hayigranted approval of
the Acquisition, whether unconditionally pursuaot3ection 14(1)(b)(i) of
the South African Competition Act, as amended, ubject to conditions
pursuant to Section 14(1)(b)(ii) of the South AdmcCompetition Actor (ii)
the Competition Commission of South Africa not mavissued a decision
within the required deadlines, with the consequehe¢ the Acquisition is
deemed authorised under Section 14(2) of the SaAfrhan Competition
Act;

Turkey merger control

(9) the Turkish Competition Board’s approval of the Amgition pursuant to (i)
Articles 7, 10 and 12 of Law No. 4054 on the Protecof Competition (as
amended) following the preliminary review procegstt{out exercising the
Turkish Competition Authority its powers stipulatieetween Articles 40 and
59 of Law No. 4054 on the Protection of Competitiand (ii) Article 5et
seq. of the Turkish Competition Board’s Communiqué N2010/4 on
Mergers and Acquisitions subject to the Approvattef Competition Board,
(as amended) within the scope of the preliminaxyere process; (iii) or the
applicable waiting period pursuant to Article 1@Rthe Law No. 4054 on
Protection of Competition having expired;

Notifications, waiting periods and Authorisations

(h) other than in relation to the matters referrecht@€onditions 3(a) to (g), (i) all
material notifications, filings or applications whiare necessary having been
made in connection with the Acquisition, the Schemndhe acquisition or
proposed acquisition of any shares or other seéesirin, or control or
management of, RPC or any other member of the WRIREL Group by any
member of the Wider Berry Group, and all necesseaiting periods and
other time periods (including any extensions thgreader any applicable
legislation or regulation of any jurisdiction hagirexpired, lapsed or been
terminated (as appropriate) and all statutory agdlatory obligations in any
jurisdiction having been complied with in each caserespect of the
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Acquisition, the Scheme or the acquisition or psgmbacquisition of any
shares or other securities in, or control or mamaaye of, RPC or any other
member of the Wider RPC Group by any member oftider Berry Group
and (i) all Authorisations which are necessaryaiy jurisdiction for or in
respect of the Acquisition, the Scheme or the aigom or proposed
acquisition of any shares or other securities frgamtrol or management of,
RPC or any other member of the Wider RPC Group iy rmember of the
Wider Berry Group having been obtained from all rappiate Third Parties
or (without prejudice to the generality of the fgoeng) from any person or
bodies with whom any member of the Wider RPC Grouthe Wider Berry
Group has entered into contractual arrangementsausdch Authorisations
necessary or appropriate to carry on the businessyomember of the Wider
RPC Group in any jurisdiction having been obtainedd all such
Authorisations remaining in full force and effedt tae time at which the
Acquisition becomes otherwise effective and theeendp no notice or
intimation of an intention to revoke, suspend,riestmodify or not to renew
such Authorisations

General antitrust and regulatory

0] other than in relation to the matters referrednt@onditions 3(a) to (g), no
antitrust regulator or other Third Party havingegivotice of a decision to
take, institute, implement or threaten any actigmoceeding, suit,
investigation, enquiry or reference (and in eackecaot having withdrawn
the same), or having required any action to benaketherwise having done
anything, or having enacted, made or proposed aatuts, regulation,
decision, order or change to published practice {areach case, not having
withdrawn the same) and there not continuing t@istanding any statute,
regulation, decision or order which would or mighasonably be expected
to:

0] require, prevent or materially delay the divesator materially alter
the terms envisaged for such divestiture by any begrof the Wider
Berry Group or by any member of the Wider RPC Grobiall or
any material part of its businesses, assets orepropr impose any
material limitation on the ability of all or any tiem to conduct their
businesses (or any part thereof) or to own, comrghanage any of
their assets or properties (or any part thereof)

(i) require any member of the Wider Berry Group or Wigler RPC
Group to acquire or offer to acquire any shareerosecurities (or
the equivalent) or interest in any member of thel@/RPC Group or
any asset owned by any third party (other tharoimection with the
implementation of the Acquisition)

(iir) impose any material limitation on, or result in aterial delay in, the
ability of any member of the Wider Berry Group ditg or indirectly
to acquire, hold or to exercise effectively all any rights of
ownership in respect of shares or other securiieRPC or on the
ability of any member of the Wider RPC Group or amymber of the
Wider Berry Group directly or indirectly to hold oexercise
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effectively all or any rights of ownership in respef shares or other
securities (or the equivalent) in, or to exerciséng or management
control over, any member of the Wider RPC Group

(iv) otherwise materially adversely affect any or all the business,
assets, profits, value, financial or trading positor prospects of any
member of the Wider RPC Group or any member oftider Berry
Group

(V) result in any member of the Wider RPC Group or ewgynber of the
Wider Berry Group ceasing to be able to carry osiress under any
name under which it presently carries on business

(vi) make the Scheme, the Acquisition, the acquisitionpmposed
acquisition of any shares or other securities in, control or
management of, RPC or any member of the Wider RiPaby
any member of the Wider Berry Group, or the implatagon of any
of the foregoing, void, voidable, unenforceable/andlegal under
the laws of any relevant jurisdiction, or otherwisdirectly or
indirectly, materially prevent or prohibit, restricestrain or delay or
otherwise materially interfere with the implemerdgatof, or impose
additional conditions or obligations with respeot br otherwise
challenge, impede, interfere or require materiaeadment of the
Acquisition, the Scheme or the acquisition or peggbacquisition of
any shares or other securities in, or control onag@ment of, RPC
or any member of the Wider RPC Group by any mendjethe
Wider Berry Group

(vii)  require, prevent or materially delay a divestitbseany member of
the Wider Berry Group of any shares or other s&eari(or the
equivalent) in any member of the Wider RPC Grouamy member
of the Wider Berry Groujpor

(viii)  impose any material limitation on the ability ofyamember of the
Wider Berry Group or any member of the Wider RPQupr to
conduct, integrate or co-ordinate all or any pdritobusiness with
all or any part of the business of any other mendfethe Wider
Berry Group and/or the Wider RPC Group,

and all applicable waiting and other time periotiel(iding any extensions
thereof) during which any such antitrust regulatoother Third Party could
decide to take, institute, implement or threatey surch action, proceeding,
suit, investigation, enquiry or reference or takg ather step under the laws
of any jurisdiction in respect of the Acquisitidghe Scheme or the acquisition
or proposed acquisition of any shares or other rgeiin, or control or
management of, RPC or any other member of the VR Group by any
member of the Wider Berry Group, or otherwise iméee having expired,
lapsed or been terminated
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Certain mattersarising as aresult of any arrangement, agr eement, etc.

)] except as Fairly Disclosed, there being no prowisibd any arrangement,
agreement, lease, licence, franchise, permit aratistrument to which any
member of the Wider RPC Group is a party or by mmwhich any such
member or any of its assets is or may be boundeshor be subject or any
event or circumstance which, as a consequence efAttguisition, the
Scheme or the acquisition or the proposed acquiskty any member of the
Wider Berry Group of any shares or other securif@sthe equivalent) in
RPC or because of a change in the control or mamagfeof any member of
the Wider RPC Group or otherwise, would or miglasanably be expected
to result in, to an extent which is material in dentext of the Wider RPC
Group taken as a whole or in the context of theudsition:

0] any monies borrowed by, or any other indebtednes$jal or
contingent, of, or any grant available to, any memts the Wider
RPC Group being or becoming repayable, or capabldeing
declared repayable, immediately or prior to it$hair stated maturity
date or repayment date, or the ability of any smeimber to borrow
monies or incur any indebtedness being withdrawrmnbibited or
being capable of becoming or being withdrawn orhitéd;

(i) the creation or enforcement of any mortgage, chamggumbrance or
other security interest over the whole or any mdrthe business,
property or assets of any member of the Wider RRQUIG or any
such mortgage, charge, encumbrance or other secintiérest
(whenever created, arising or having arisen) beegranforceabte

(iii) any such arrangement, agreement, lease, liceroghiise, permit or
other instrument being terminated or the rightsilities, obligations
or interests of any member of the Wider RPC Groeipdpadversely
modified or adversely affected or any onerous @hian or liability
arising or any adverse action being taken or ayigiereunder

(iv) the rights, liabilities, obligations, interestshusiness of any member
of the Wider RPC Group or any member of the Widerr{3 Group
under any such arrangement, agreement, licencejitpdease or
instrument or the interests or business of any neerob the Wider
RPC Group or any member of the Wider Berry Grouprimith any
other person or body or firm or company (or anyaagement or
arrangement relating to any such interests or lasjnbeing or
becoming capable of being terminated, or adversebdified or
affected or any onerous obligation or liabilitysang or any adverse
action being taken thereuncler

(V) any member of the Wider RPC Group ceasing to be @btarry on
business under any name under which it presentlyiesa on
business

(vi) the business, assets, value of, or the financiaraming position,
profits, or prospects of, any member of the Wid&CRGroup being
prejudiced or adversely affected
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(vii)

(viii)

(ix)

any assets or interests of, or any asset the us&ioh is enjoyed by,

any member of the Wider RPC Group being or faltmdpe disposed

of or charged or any right arising under which auch asset or
interest could be required to be disposed of orgdwhor could cease
to be available to any member of the Wider RPC @Girou

any liability of any member of the Wider RPC Graigpmake any
severance, termination, bonus or other payment rp af its
directors or

the creation or acceleration of any liability (adtor contingent) by
any member of the Wider RPC Group (including any liability or
any obligation to obtain or acquire any Authorisafinotice, waiver,
concession, agreement or exemption from any ThadyPor any
other person), excluding trade creditors or otlagilities incurred in
the ordinary course of business,

and no event having occurred which, under any pioni of any
arrangement, agreement, licence, permit, franchéssge or other instrument
to which any member of the Wider RPC Group is aypar by or to which
any such member or any of its assets are bountdledndr subject, would
result in any of the events or circumstances asedegred to in Conditions

3()(i) to (ix);

Certain events occurring since 31 March 2018

(k) except as Fairly Disclosed, no member of the WRIRC Group having since
31 March 2018:

(i)

(ii)

(iii)

LON52143416/41 171903-0001

issued or agreed to issue or authorised or proptdsedssue, of
additional shares of any class, or securities ouriees convertible
into, or exchangeable for, or rights, warrants giiams to subscribe
for or acquire, any such shares, securities or exdiiNe securities or
transferred or sold or agreed to transfer or sellaothorised or
proposed the transfer or sale of shares out ofurgaexcept, where
relevant, as between RPC and wholly owned subgdiaxf RPC or
between the wholly owned subsidiaries of RPC antkgixfor the
issue or transfer of RPC Shares on the exercisptadns or vesting
of awards in the ordinary course under the RPCeSRiENS)

recommended, declared, paid or made or resolvagdommend,
declare, pay or make any bonus, dividend or othstrilaution
(whether payable in cash or otherwise) other thadiyidends (or
other distributions whether payable in cash or mtiee) lawfully
paid or made by any wholly owned subsidiary of RE&RPC or any
of its wholly owned subsidiariegnd (ii) the final dividend of 20.2
pence per RPC Share in respect of the year endddaddh 2018
which was paid on 31 August 2018 and the interimdeénd of 8.1
pence per share per RPC Share which was paid dar&ary 2019

other than pursuant to the Acquisition (and exdepttransactions
between RPC and its wholly owned subsidiaries dwéen the
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(iv)

(v)

(Vi)

(Vi)

(viii)
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wholly owned subsidiaries of RPC), implemented, ectid,
authorised or proposed or announced its intentmrintplement,
effect, authorise or propose any merger, demenmgeqQnstruction,
amalgamation, assignment, composition, scheme, donemt or
acquisition or disposal of assets or shares or logpital (or the
equivalent thereof) in any undertaking or underigkiin any such
case to an extent which is material in the contéxhe Wider RPC
Group taken as a whole or in the context of theudgition;

except for transactions between RPC and its whalyned

subsidiaries or between the wholly owned subsieéarof RPC,
disposed of, or transferred, mortgaged encumberectreated any
security interest over any asset or any righte tiif interest in any
asset or authorised, proposed or announced anytionieto do so to
an extent which is material in the context of thedl®¥ RPC Group
taken as a whole or in the context of the Acquisiti

except for transactions between RPC and its whalyned
subsidiaries or between the wholly owned subsieéarof RPC,
issued, authorised or proposed or announced amtiineto authorise
or propose, the issue of or made any change ia thretterms of any
debentures or become subject to any contingentityabr incurred
or increased any indebtedness in each case whictaterial in the
context of the Wider RPC Group taken as a whoie tne context of
the Acquisition

entered into or varied or authorised, proposed ruroanced its
intention to enter into or vary any contract, agement, agreement,
transaction or commitment (whether in respect pitahexpenditure
or otherwise) which is of a long-term, unusual aemus nature or
magnitude or which is or which involves an obligatiof a nature or
magnitude which is or is reasonably likely to betrietive on the
business of any member of the Wider RPC Group ahithwis
material in the context of the Wider RPC Group taks a whole or
in the context of the Acquisition

entered into or materially varied the terms of,noade any offer
(which remains open for acceptance) to enter intmaterially vary
the terms of any contract, service agreement, commeni or

arrangement with any director or, except for salamgreases or
bonuses in the ordinary course (and in accordanite RPC's

remuneration policy) for any senior executive of(RBther than as
agreed by the Panel and Berry Bigdco

proposed, agreed to provide or modified the termsamy share
option scheme, incentive scheme or other benefdting to the
employment or termination of employment of any ewypk of the
Wider RPC Group other than in accordance with énms of the Co-
operation Agreement or Acquisition or, if requireyg the Takeover
Code, as agreed by the Panel and/or Berry Bidco
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(ix)

)

(xi)

(xii)

(xiii)
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purchased, redeemed or repaid or announced anyosabopo

purchase, redeem or repay any of its own sharegher securities or
reduced or, except in respect of the matters mamdioin sub-
paragraph (i) above, made any other change to artyop its share
capital

except in the ordinary course of business, waieedppromised or
settled any claim by or against any member of th@eWRPC Group
which is material in the context of the Wider RP@@ or in the
context of the Acquisition

terminated or varied the terms of any agreemenaraangement
between any member of the Wider RPC Group and #rer person
in a manner which would or might reasonably be etqikto be
materially adverse to the Wider RPC Group takea aole or to be
material in the context of the Acquisition

excluding the trustee of any pension scheme(shlestad by any
member of the Wider RPC Group, made, proposed,goeed or
consented to or procured any change to:

(A) the terms of the governing documents of any pension

scheme(s) established by any member of the Widef RP
Group for its directors, former directors, emplaemrmer
employees or their dependants

(B) the contributions payable to any such scheme(dp dhe
benefits which accrue, or to the pensions whichpangable,
thereunder

©) the basis on which qualification for, or accruakotitiement
to, such benefits or pensions are calculated @rchihed

(D) the basis upon which the liabilities (including pems) of
such pension schemes are funded, valued, madesdagre
consented toor

(E) the manner in which the assets of any pension sefsrare
invested,

in each case, to the extent which is material m ¢bntext of the
Wider RPC Group taken as a whole or in the coni@xtthe
Acquisition and other than as required in accordanith applicable
law;

carried out any act (other than any act arisingnfiay in connection
with the Acquisition):

(A) which would or could reasonably be expected to keathe
commencement of the winding up of any pension seli@m
established by any member of the Wider RPC Grouptso
directors, former directors, employees, former @ygés or
their dependanis

43|59



(xiv)

(xv)

(xvi)

(xvii)
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(B) which would or might create a material debt owedany
employer to any such pension scheme

©) which would or might accelerate any obligation omy a
employer to fund or pay additional contributionsatty such
pension schemer

(D) which would, having regard to the published guidantthe
Pensions Regulator, give rise to a liability on ammber of
the Wider RPC Group to make payment to any suchkipen
scheme arising out of the operation of sectionar8838A of
the Pensions Act 2004,

in each case, to an extent which is material in dbetext of the
Wider RPC Group taken as a whole or in the coni@xtthe
Acquisition

(excluding a trustee of any such pension schemer(ered into or
proposed to enter into one or more bulk annuitytreats in relation
to any such pension scheme pursuant to which a erwbthe
Wider RPC Group is required to pay further contiitmg or (b)
agreed to the entering into of a bulk annuity cacttiby a trustee of
any such pension scheme

been unable, or admitted in writing that it is uealbo pay its debts
when they fall due or commenced negotiations witk or more of
its creditors with a view to rescheduling or restaning any of its
indebtedness, or having stopped or suspended r@atémed to stop
or suspend) payment of its debts generally or ceas¢hreatened to
cease carrying on all or a substantial part dbutsiness, in each case,
to an extent which is material in the context @& Wider RPC Group
taken as a whole or in the context of the Acquisiti

(other than in respect of a member of the Wider FF?Qup which is
dormant and was solvent at the relevant time) tadtgoroposed any
steps, corporate action or had any legal procesedinstituted or
threatened against it in relation to the suspensibpayments, a
moratorium of any indebtedness, its winding-up @nthry or
otherwise), dissolution, reorganisation or for #ygpointment of a
receiver, administrator, administrative receiveystee or similar
officer of all or any of its assets or revenuesaay analogous or
equivalent steps or proceedings in any jurisdicborappointed any
analogous person in any jurisdiction or had anyhsperson
appointed

(except for transactions between RPC and its whalyned

subsidiaries or between the wholly owned subsiesaf RPC),
made, authorised, proposed or announced an intetatipropose any
change in its loan capital, in any case which isenmal in the context
of the Wider RPC Group taken as a whole or in tbetext of the

Acquisition
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(xviii) (except for transactions between RPC and its whdllyned
subsidiaries or between the wholly owned subsiearmf RPC)
entered into, implemented or authorised the entty, iany joint
venture, asset or profit sharing arrangement, pestip or merger of
business or corporate entities, in each case, texéant which is
material in the context of the Wider RPC Group taks whole or in
the context of the Acquisitign

(xix) made any alteration to its memorandum or articfeassociation or
other incorporation documenisr

(xx)  entered into any agreement, arrangement, commitorecdntract or
passed any resolution or made any offer (which nesnapen for
acceptance) with respect to or announced an ioterth, or to
propose to, effect any of the transactions, matersvents referred
to in this Condition 3(k)

No actions since the Announcement subject to Rule 21.1 of the Takeover
Code

)] other than with the consent of Berry Bidco, no mem&f the Wider RPC
Group having, since the Announcement, taken orealjog proposed to take
any action which requires, or would require, thesemt of the Panel or the
approval of RPC Shareholders in general meetingcoordance with, or as
contemplated by, Rule 21.1 of the Takeover Code

No adver se change, litigation, regulatory enquiry or similar
(m) except as Fairly Disclosed, since 31 March 201&getihaving been:

0] no adverse change and no circumstance having asikism would
or might reasonably be expected to result in anyees® change in,
the business, assets, financial or trading positonprofits or
prospects of any member of the Wider RPC Groumtexséent which
is material in the context of the Wider RPC Groaken as a whole
or in the context of the Acquisitipn

(i) no litigation, arbitration proceedings, prosecution other legal
proceedings having been threatened, announcedstituiad by or
against or remaining outstanding against or ingespf, any member
of the Wider RPC Group or to which any member ef Wider RPC
Group is or may become a party (whether as claingeiendant or
otherwise) having been threatened, announced, tutesti or
remaining outstanding by, against or in respecawoy, member of the
Wider RPC Group to an extent which is materiahi@ ¢ontext of the
Wider RPC Group taken as a whole or in the coni@xtthe
Acquisition

(iir) no enquiry or investigation by (or complaint or emnce to) any
Third Party or other investigative body having beéneatened,
announced, instituted or remaining outstanding &gainst or in
respect of any member of the Wider RPC Group, wisichaterial in
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the context of the Wider RPC Group taken as a wiloolén the
context of the Acquisition

(iv) no contingent or other liability having arisen @cbme apparent or
increased which is or might be likely to advers#gct the business,
assets, value of, or the financial or trading pasjt profits or
prospects of, any member of the Wider RPC Groumrtoextent
which is material in the context of the Wider RP@@ taken as a
whole or in the context of the Acquisitipand

(V) no steps having been taken and no omissions hadveeg made
which are reasonably likely to result in the witinal, cancellation,
termination or modification of any licence held d&yy member of the
Wider RPC Group which is reasonably necessary lier groper
carrying on of its business and the withdrawal, ceflation,
termination or modification of which would or mightasonably be
expected to be material in the context of the WRIBC Group taken
as a whole or to be material in the context ofAbgquisition.

No discovery of certain matters regarding information, liabilities and
environmental issues

(n) except as Fairly Disclosed, Berry Bidco not haviligcovered, in each case,
to an extent which is material in the context & Wider RPC Group taken as
a whole or in the context of the Acquisition:

0] that any financial, business or other informaticaneerning the
Wider RPC Group publicly announced prior to theedaf this
Announcement by or on behalf of any member of thdéWRPC
Group is misleading, contains a misrepresentatibany fact, or
omits to state a fact necessary to make that irdbom not
misleading

(i) that any member of the Wider RPC Group is subpetry liability,
contingent or otherwise which is not Fairly Dis@dsin the annual
report and accounts of RPC for the financial yesdted 31 March
2018

(iir) that any past or present member of the Wider RR&Gshas failed
to comply in any material respect with any appllealegislation,
regulations or other requirements of any jurisdictior any
Authorisations relating to the use, treatment, ager carriage,
disposal, discharge, spillage, release, leak ossom of any waste or
hazardous substance or any substance likely to iimpae
environment (including property) or harm human treal otherwise
relating to environmental matters or the health saféty of humans,
which non-compliance would be likely to give rise dny liability
including any penalty for non-compliance (whethettual or
contingent) on the part of any member of the WRIBIC Group or

(iv) that there is or is reasonably likely to be anyigailon or liability
(whether actual or contingent) or requirement tokenagood,
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remediate, repair, reinstate or clean up any ptppesset or any
controlled waters currently or previously ownedcumed, operated
or made use of or controlled by any past or pressrber of the
Wider RPC Group (or on its behalf), or in which asych member
may have or previously have had or be deemed te Hed an
interest, under any environmental legislation, cammlaw,
regulation, notice, circular, Authorisation or arad any Third Party
in any jurisdiction or to contribute to the cosettéof or associated
therewith or indemnify any person in relation there

Anti-corruption, sanctions and criminal property

(0) except as Fairly Disclosed, Berry Bidco not hawliggovered that:

(i)

(ii)

(iii)

(iv)

LON52143416/41 171903-0001

any past or present member, director, officer, eyg® or agent of
the Wider RPC Group or any person that performkaar performed
services (or otherwise acts or has acted) for doelralf of any such
company is or has engaged in any activity, pradrceonduct which
constitutes an offence under the Bribery Act 2aheé, United States
Foreign Corrupt Practices Act of 1977, as amendedany other
applicable anti-corruption legislatipn

any asset of any member of the Wider RPC Group titotes
criminal property as defined by section 340(3) lo¢ tProceeds of
Crime Act 2002 (but disregarding paragraph (bhat tdefinition)

any past or present member, director, officer, eygd of the Wider
RPC Group, or any other person for whom any suckopemay be
liable or responsible, is or has engaged in anivigcior business
with, or made any investments in, or made any paysner assets
available to or received any funds or assets frof) any
government, entity or individual targeted by anytleé economic
sanctions administered by the United Nations orBampean Union
(or any of their respective member states), orUnéed Statesor
(B) any government, entity or individual in respettwhich US or
European Union persons, or persons operating setterritories, are
prohibited from engaging in activities or doing imess, or from
receiving or making available funds or economiouveses, by US or
European Union laws or regulations, including theorsmic
sanctions administered by the United States Offfdeoreign Assets
Control or HMRC or

a member of the RPC Group has engaged in any ttmsavhich

would cause any member of Berry Group to be in direaf any

applicable law or regulation upon its AcquisitiohRPC, including

the economic sanctions of the United States OfficEoreign Assets
Control or HMRC, or any government, entity or indial targeted
by any of the economic sanctions of United Natiohee United

States, the European Union or any of its membé¢esta
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Part B Certain further terms of the Acquisition
1 Subject to the requirements of the Panel, Berrg®igserves the right to waive:

(a) any of the Conditions set out in the above Condittowith respect to the
timing of the Court Meeting, the RPC General Magtind the Court
Sanction Hearing. If any such deadline is not rBetry Bidco will make an
announcement by 8.00 am (London time) on the Basiri2gay following
such deadline confirming whether it has invokedwaived the relevant
Condition or agreed with RPC to extend the deadimeelation to the
relevant Condition. In all other respects, Conditibcannot be waive@nd

(b) in whole or in part, all or any of the above Coiutlis 3(a) to (0) (inclusive).

Conditions 3(a) to (0) (inclusive) must be fulfdleor waived by, no later than
11.59pm (London time) on the date immediately pilewe the Court Sanction
Hearing.

2. If Berry Bidco is required by the Panel to makeddfer for RPC Shares under the
provisions of Rule 9 of the Takeover Code, Berrgd® may make such alterations to
any of the above Conditions and terms of the Adtiorsas are necessary to comply
with the provisions of that Rule.

3. Berry Bidco shall be under no obligation to waiWfec@pable of waiver) or treat as
fulfiled any of the Conditions by a date earlidrah the latest date specified in
paragraph 1 of this Part B for the fulfilment obsfe Conditions, notwithstanding that
the other Conditions may at such earlier date lween waived or fulfilled and that
there are at such earlier date no circumstancésatiy that any such Condition may
not be capable of fulfilment.

4, The Acquisition will lapse if:

(a) in so far as the Acquisition or any matter arisingm or relating to the
Scheme or Acquisition constitutes a concentratioith va Community
dimension within the scope of the Regulation, theogean Commission
either initiates proceedings under Article 6(1)§€}he Regulation or makes a
referral to a competent authority in the United ¢ddom under Article 9(1) of
the Regulation and there is then a CMA Phase 2r&wsfe or

(b) the Acquisition or any matter arising from or reigt to the Scheme or
Acquisition becomes subject to a CMA Phase 2 Retse

in each case, before the date of the Court Meeting.

5. The RPC Shares to be acquired under the Acquisitibibe acquired fully paid and
free from all liens, equities, charges, encumbranogtions, rights of pre-emption
and any other third party rights and interestsnyf mature and together with all rights
now or hereafter attaching or accruing to themlugliag, without limitation, voting
rights and the right to receive and retain in &llidividends and other distributions (if
any) declared, made or paid, or any other returcagital (whether by reduction of
share capital or share premium account or othejwisale, on or after the Effective
Date (other than any dividend in respect of whictoeresponding reduction in the
consideration payable in respect of each RPC Smasebeen made as described in
paragraph 6 below).
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10.

Without prejudice to any right Berry Bidco may haweth the consent of the Panel,
to invoke Condition 3(k)(ii), if any dividend and/other form of capital return or
distribution is authorised, declared, made or maidhecomes payable in respect of
RPC Shares on or after the date of this Announceamhprior to the Effective Date,
the consideration payable in respect of each RP&eShkhall be reduced by an
amount equivalent to the gross amount of all ot pany such dividend and/or other
form of capital return or distribution, in which s=m any reference in this
Announcement to the consideration payable in respieeach RPC Share under the
Acquisition will be deemed to be a reference todbesideration as so reduced, and
RPC Shareholders will be entitled to receive andimethe amount by reference to
which the consideration has been reduced. To thenexhat any such dividend
and/or capital return and/or distribution is deethrmade, paid or payable and it is (i)
transferred pursuant to the Acquisition on a badmsch entitles Berry Bidco to
receive and retain;ior (ii) cancelled in full prior to payment, thermideration to be
delivered by Berry Bidco under the terms of the éisiion will not be subject to
reduction in accordance with this paragraph 6. Aeguction in the consideration
payable in respect of each RPC Share referred thisnparagraph 6 shall be the
subject of an announcement and, for the avoidahdeubt, shall not be regarded as
constituting any revision or variation of the terafighe Acquisition.

Under Rule 13.5(a) of the Takeover Code, Berry Bidwmy not invoke a Condition
S0 as to cause the Acquisition not to proceedapad or any offer to be withdrawn
unless the circumstances which give rise to thiet rig invoke the Condition are of
material significance to Berry Bidco in the contektthe Acquisition. Conditions 2
and 3(a) (and any Takeover Offer acceptance condidopted on the basis specified
in paragraphs 2 or 8 of this Part B) are not suljec¢his provision of the Takeover
Code.

Berry reserves the right to elect (with the consérthe Panel and subject to the terms
of the Co-operation Agreement) to implement the Asitjon of the RPC Shares by
way of a Takeover Offer as an alternative to thbeBte. In such an event, the
Takeover Offer will be implemented on the same &swm far as applicable, as those
which would apply to the Scheme, subject to appatpramendments, including, if
the Panel so agrees and subject to the terms ofCtheperation Agreement, an
acceptance condition set at 90 per cent. of the BR&es to which such Takeover
Offer relates or such other percentage as BerrgdBithay decide, subject to the
Panel's consent and the terms of the Co-operatigredent, provided that the
acceptance condition will not be satisfied unlesg mmember of the Wider Berry
Group shall have acquired or agreed to acquire tfvenepursuant to the Takeover
Offer or otherwise), directly or indirectly, RPC &hs carrying in aggregate more
than 50 per cent. of the voting rights normally rexeable at a general meeting of
RPC (including for this purpose, except to the extetherwise agreed by the Panel,
any such voting rights attaching to the RPC Shénaisare unconditionally allotted or
issued before the Takeover Offer becomes or isadst| unconditional as to
acceptances whether pursuant to exercise of arsfamgling subscription rights or
conversion rights or otherwise).

The availability of the Acquisition to persons mesident in the United Kingdom may
be affected by the laws of the relevant jurisditsioPersons who are not resident in
the United Kingdom should inform themselves abood abserve any applicable
requirements.

The Acquisition is not being made, directly or maily, in, into or from, or by use of
the mails of, or by any means of instrumentalityclgding, but not limited to,
facsimile, e-mail or other electronic transmissitalex or telephone) of interstate or
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foreign commerce of, or of any facility of a natbnstate or other securities
exchange of, any Restricted Jurisdiction whereats@would violate the laws of that
jurisdiction.

11. The Scheme will be governed by English law and ballsubject to the jurisdiction of
the Court and to the Conditions and further teretosit in this Appendix | and to be
set out in the Scheme Document. The Acquisitiont mél subject to the applicable
requirements of English law, the Takeover Code, Rheel, the Listing Rules, the
London Stock Exchange and the UKLA.

12. Each of the Conditions will be regarded as a sépatandition and will not be
limited by reference to any other Condition.
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Appendix |1
Sour ces of information and bases of calculation

1. The Latest Practicable Date for the purposes of this Announcement means 7 Marc
20109.
2. As at the Latest Practicable Date, there were 885407 RPC Shares in issue. The

International Securities Identification Number fbe RPC Shares is GB0O007197378.

3. Any references to the issued and to be issuedamgshare capital of RPC are based
on a total of 421,173,676, comprised of

(a) the 406,536,407 RPC Shares in issue referredgaregraph 2 aboyand

(b) 14,704,087 RPC Shares which may be issued on or after the cfathis
Announcement to satisfy the exercise of optionsvesting of awards
outstanding under the RPC Share Plans as at testlRrtacticable Datend

(c) 900,000 RPC Shares which may be issued on or #fterdate of this
Announcement to satisfy the exercise of optiongesting of awards which
the Company has confirmed that it intends to grarder the RPC Group
2018 Performance Share Plan in July 2019; less

(d) 966,818 RPC Shares as at the Latest Practicable beitl by the RPC
Employee Benefit Trust which can be used to satiséyexercise of options
or vesting of awards under the RPC Share Plans.

4. The value placed by the Acquisition on the ents®ued and to be issued ordinary
share capital of RPC is calculated:

(a) by reference to the Closing Price of an RPC Sharthe Latest Practicable
Date and

(b) on the basis of the issued and to be issued shaitlcof RPC (as set out in
paragraph 3 above).

5. RPC'’s net average debt of £1,374 million for theltw® months ended 31 December
2018 is disclosed in RPC’s scheme document relaartge Apollo Offer published
on 19 February 2019.

6. Unless otherwise stated all prices and closingeprior a RPC Share are derived from
the daily official list of the London Stock Exchang

7. Approximate sales for the Combined Group of US$3@,&illion is calculated by
adding:

(a) Berry's last twelve month sales to 31 December 28h8

(b) RPC’s last twelve month sales to 30 September 2@a&ulated as last
twelve month sales to 31 March 2018, plus last mignth sales to 30
September 2018, less last six month sales to 3te®egr 2017), converted

! In addition, phantom awards which are cash setitve been granted over 43,338 RPC Shares under
the RPC Group Executive Share Option Schemes.
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10.

11.

12.

from £:US$ using the Bloomberg spot exchange ratata7 March 2019
(1:1.31).

Approximate adjusted EBITDA for the Combined Groofp US$2,357 million is
calculated by adding:

(a) Berry’s last twelve month adjusted EBITDA to 31 Bewber 2018; and

(b) RPC'’s last twelve month adjusted EBITDA to 30 Seyter 2018 (calculated
as last twelve month adjusted EBITDA to 31 March&®lus last six month
adjusted EBITDA to 30 September 2018, less last mbnth adjusted
EBITDA to 30 September 2017), converted from £:WSKig the Bloomberg
spot exchange rate as at 7 March 2019 (1:1.31),

and taking account of synergies of US$150 million.

Unless otherwise stated, the financial informatielating to RPC is extracted from
the audited consolidated financial statements o€ R& the financial year to 31
March 2018.

The synergy estimates are unaudited and are basedinalysis by Berry's
management and on Berry’s internal records.

Certain figures in this announcement have beerestuily) rounding adjustments.

Unless otherwise stated, the £:US$ exchange ratk isghe Bloomberg spot rate as
at 7 March 2019 (1:1.31).
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Appendix 111
Definitions

The following definitions apply throughout this Asumcement unless the context requires
otherwise:

Acquisition meanghe proposed acquisition by Berry Bidco of therenissued and to
be issued ordinary share capital of RPC, to becefteby means of the Scheme or,
should Berry Bidco so elect and subject to the ennsf the Panel, by means of a
Takeover Offer and, where the context admits, arysequent revision, variation,
extension or renewal thereof

Announcement meanshis announcement made pursuant to Rule 2.7 of dlkeover
Code

Apollo Offer means the final cash offer made for the acquisitibthe entire issued
and to be issued ordinary share capital of RPC byndr UK Bidco Limited, a
company formed on behalf of funds managed by Ap@lyoway of Court-sanctioned
scheme of arrangement;

Authorisations means regulatory authorisations, orders, recognitionsantg,
consents, clearances, confirmations, certificditg=ces, permissions or approvals

Berry Group means Berry and its subsidiaries and subsidiargmakings from time
to time and, where the context permits, each ohthe

BPP Scheme meanghe British Polythene Pension Scheme

Business Day meansa day (other than a Saturday, Sunday or publicdagpliin
London (UK) or New York (United States)) on whicariks are open for business in
London (UK) and New York (United States)

Clean Team Guiddines means the clean team guidelines described in g0
of this Announcement;

Closing Price meansthe closing middle market price of an RPC Shareles/ed
from the daily official list of the London Stock Elxange

CMA Phase 2 Reference meansa reference of the Acquisition to the chair of the
CMA for the constitution of a group under Scheddleto the Enterprise and
Regulatory Reform Act 2013

Combined Group means the enlarged group following completionhef Acquisition
comprising the Berry Group and RPC Group;

Companies Act meanghe Companies Act 2006

Competition and Markets Authority or CMA meansthe UK Competition and
Markets Authority (or any successor thereto);

Conditions meansthe conditions to the implementation of the Acdiosi, as set out
in Appendix | to this Announcement and to be s¢timthe Scheme Document

Confidentiality Agreement means the confidentiality agreement described in
paragraph 10 of this Announcement
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Consideration has the meaning given to it in paragraph 2 of Ameouncement
Court meanghe High Court of Justice in England and Wales

Court Meeting meansthe meeting or meetings of RPC Shareholders orciass or
classes thereof to be convened by order of thetGnusuant to section 896 of the
Companies Act (notice of which will be set out metScheme Document) for the
purpose of considering and, if thought fit, appngvithe Scheme (with or without
amendment) and any adjournment thereof

Court Order meansthe order of the Court sanctioning the Scheme useetion 899
of the Companies Act

Court Sanction Hearing meansthe hearing by the Court to sanction the Scheme
under section 899 of the Companies;Act

Co-operation Agreement meansthe agreement dated 8 March 2019 between Berry,
Berry Bidco and RPC relating, among other thingsthte implementation of the
Acquisition

Credit Suisse meanCredit Suisse International

DB Schemes means the three defined benefit occupational pension reelse
sponsored by the RPC Group, comprised of the RP@re, the M&H Plan and the
BPP Scheme

Dealing Disclosure meanshas the same meaning as in Rule 8 of the Takeoyee C
Deutsche Bank means Deutsche Bank AG, London Branch;

Disclosure and Transparency Rules meansthe disclosure rules made by the FCA
and forming part othe FCA’'s handbook of rules and guidance, as anteifrden
time to time

Effective Date meansthe date on which either: (i) the Scheme becomfextafe
pursuant to its termsor (ii) (if Berry Bidco elects, with the consertthe Panel, to
implement the Acquisition by means of a Takeovefef)fthe Takeover Offer
becomes or is declared unconditional in all respeaat accordance with the
requirements of the Takeover Code, &fitkctive shall be construed accordingly

Evercore meangEvercore Partners International LLP

Fairly Disclosed meanghe information fairly disclosed by or on behalfRIPC: (i) in
the annual report and accounts of the RPC Groughirfinancial year ended 31
March 2018 (i) in this Announcement (iii) in any other announcement to a
Regulatory Information Service by, or on behalfRFPC prior to the publication of
this Announcementor (iv) as otherwise specifically and fairly digséd to Berry
Bidco prior to the date of this Announcement

FCA or Financial Conduct Authority meansthe Financial Conduct Authority acting
in its capacity as the competent authority for pugposes of Part VI of the UK
Financial Services and Markets Act 2000 or any essar thereto
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Forms of Proxy meansthe forms of proxy for use in connection with theu@
Meeting and the RPC General Meeting (as applicalégh shall accompany the
Scheme Document

Jefferies means Jefferies International Limited:;

Latest Practicable Date has the meaning given in paragraph 1 of Appendiw this
Announcement

Listing Rules meansthe rules and regulations made by the FinancialdGcn
Authority in its capacity as the UKLA under the &ntial Services and Markets Act
2000, and contained in the UKLA'’s publication oétbame name

London Stock Exchange meand_ondon Stock Exchange Plc

Long Stop Date means15 October 2019 (or such later date as may be @gree
writing by Berry Bidco and RPC (with the Panel'snsent and as the Court may
approve (if such approval(s) are required))

Market Abuse Regulation meansRegulation (EU) No 596/2014 of the European
Parliament and of the Council of 16 April 2014

Member State means one of the member states of the EuropeamUni
M&H Plan meanghe M&H Staff Pension Plan

National Competition Authority meansthe competent competition authority of any
Member State other than the UK, as defined in papig 3(a)(ii) of Part A of
Appendix | to this Announcement

Offer Document meansshould the Acquisition be implemented by way ofakdover
Offer, the offer document published by or on belwdlBerry Bidco in connection
with the Takeover Offer containingnter alia, the terms and conditions of the
Takeover Offer

Offer Period meansthe offer period (as defined by the Takeover Caéting to
RPC, which commenced on 10 September 2018

Official List meanghe Official List maintained by the UKLA

Opening Position Disclosure has the same meaning as in Rule 8 of the Takeover
Code;

Panel meanghe Panel on Takeovers and Mergers

PRA or Prudential Regulation Authority means the UK Prudential Regulation
Authority or any successor regulatory bpdy

Registrar of Companies meanghe registrar of companies in England and Wales

Regulation has the meaning given to it in paragraph 3(a))ast R of Appendix | to
this Announcement

Regulatory Information Service meansany of the services set out in Appendix 1 to
the Listing Rules
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Restricted Jurisdiction meansany jurisdiction where local laws or regulationsyma
result in a significant risk of civil, regulatoryr @riminal exposure if information
concerning the Acquisition is sent or made avadlatodl RPC Shareholders in that
jurisdiction

Rothschild & Co meandN M Rothschild & Sons Limited

RPC means RPC Group Plc

RPC Board meanghe board of directors of RPC or the RPC Directmitectively, as
the context requires

RPC Directors meansthe directors of RPC as at the date of this Annemant or,
where the context requires, the directors of R@ftime to time

RPC General Meeting meansthe general meeting of RPC Shareholders (including
any adjournment thereof) to be convened in conmecwith the Scheme for the
purpose of considering, and, if thought fit, appngy the RPC Resolutions

RPC Group meansRPC and its subsidiaries and subsidiary undertakirggn time to
time and, where the context permits, each of them

RPC Group Executive Share Option Schemes means the 2003 RPC Group
Unapproved Executive Share Option Scheme, the RR&LIpG2013 Unapproved
Executive Share Option Scheme, the RPC Group 2Qf)83c¥ed Executive Share
Option Scheme and the RPC Group 2013 Approved EixecBhare Option Scheme;

RPC Meetings meanghe Court Meeting and the RPC General Meeting

RPC Resolutions meanssuch shareholder resolutions of RPC as are negegsar
approve, implement and effect the Scheme and tlggidition, including (without
limitation) a resolution to amend the articles séaciation of RPC by the adoption of
a new article (in terms approved by Berry Bidcojlemwhich any RPC Shares issued
or transferred after the RPC General Meeting shtiler be subject to the Scheme or
(after the Effective Date) shall be immediatelynsterred to Berry Bidco (or as it
may direct) in exchange for the same consideratiois due under the Scheme

RPC Scheme meanghe RPC Containers Limited Pension Scheme

RPC Scheme MoU means the memorandum of understanding between ,Beeryy
Bidco and the trustee of the RPC Scheme dated £hviZ019, described further in
paragraph 10 of this Announcement;

RPC Share Plans meanghe RPC Group Deferred Bonus Plan, the RPC GroG 20
Unapproved Executive Share Option Scheme, the RliEpproved Executive Share
Option Scheme, the RPC Group 2003 Approved Exee@hare Option Scheme, the
2013 Approved Executive Share Option Scheme, thé BRoup 2008 Performance
Share Plan, the RPC Group 2013 Sharesave SchemeRBC Group 2013
International Sharesave Scheme and the RPC GrdupRP€&formance Share Pjan

RPC Shareholder meansa registered holder of an RPC Share from timene: ti

RPC Shares meansthe existing unconditionally allotted or issued dntly paid
ordinary shares of 5 pence each in the capitalRE Rnd any further such ordinary
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shares which are unconditionally allotted or issumeflore the Scheme becomes
Effective

SAMR meansthe State Administration for Market Regulation inetPeople’s
Republic of China

Scheme meangthe proposed scheme of arrangement under Part @ @ompanies
Act between RPC and the RPC Shareholders to impietihhe Acquisition of RPC by
Berry Bidco, with or subject to any modificatiorddition or condition approved or
imposed by the Court and agreed to by RPC and Hdgg;

Scheme Document meansthe document to be dispatched to RPC Shareholaers a
persons with information rights setting out, amastger things, the details of the
Acquisition, the full terms and conditions of theh®me and containing the notices
convening the Court Meeting and the RPC General tibge(including any
supplementary scheme document)

Scheme Record Time the time and date specified as such in the Sclisamnament
Scheme Shareholder a holder of a Scheme Share

Scheme Shares means:

(a) the RPC Shares in issue at the date of the Schemeniens

(b) any RPC Shares issued after the date of the ScBamement and prior to
the Scheme Voting Record Timend

(c) any RPC Shares issued at, or after, the Schemag/Becord Time and prior
to the Scheme Record Time in respect of which thgimal or any
subsequent holder thereof is bound by the Schenshadl by such time have
agreed in writing to be bound by the Scheme,

in each case excluding any RPC Shares held inumgssnd any RPC Shares
beneficially held by Berry Bidco or any other membgthe Wider Berry Group

Scheme Voting Record Time meansthe date and time specified in the Scheme
Document by reference to which entitlement to vatehe Court Meeting will be
determined, expected to be 6.00 pm (London time}henday which is two days
before the Court Meeting or, if the Court Meetirsgaidjourned, 6.00 pm (London
time) on the day which is two days before the dét®ich adjourned Court Meeting

Significant I nterest meangn relation to an undertaking, a direct or indirgterest of
20 per cent. or more of the total voting rightsfeored by the equity share capital of
such undertaking

Takeover Code meanghe City Code on Takeovers and Mergers

Takeover Offer meandf, subject to the consent of the Panel and thmdesf the Co-
operation Agreement, the Acquisition is implemenibydway of a takeover offer as
defined in Chapter 3 of Part 28 of the Companiet the offer to be made by or on
behalf of Berry Bidco to acquire the entire isswed to be issued ordinary share
capital of RPC and, where the context admits, amysequent revision, variation,
extension or renewal of such offer
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Third Party means each of a central bank, government or governmental,
guasi-governmental,  supranational,  statutory, edguy, environmental,
administrative, fiscal or investigative body, couegency (including any trade
agency), association, institution, environmentadyjh@mployee representative body,
or any other body or person whatsoever in anygigien;

UKLA meanghe UK Listing Authority, being the Financial CoraditAuthority acting
in its capacity as the competent authority for gheposes of Part VI of the Financial
Services and Markets Act 2000, or any successogttipe

United Kingdom or UK meansthe United Kingdom of Great Britain and Northern
Ireland

United States or US meansthe United States of America, its territories and
possessions, any state of the United States of idaethe District of Columbia and
all other areas subject to its jurisdiction and paljtical sub-division thereof

US Exchange Act meansthe United States Securities Exchange Act of 1%,
amended, and the rules and regulations promulghéedunder

US GAAP meansGenerally Accepted Accounting Principles (Unitedt&s)

US Securities Act meansthe United States Securities Act of 1933, and tihesrand
regulations promulgated thereunder

VWAP meanss/olume weighted average prjce
Wells Fargo Securities means Wells Fargo Securities, LLC;

Wider Berry Group meansBerry and its subsidiaries, subsidiary undertakings
associated undertakings and any other body comgopairtnership, joint venture or
person in which RPC and/or such subsidiaries oredakings (aggregating their
interests) have a Significant Interest; and

Wider RPC Group means RPC and its subsidiaries, subsidiary undertakings,
associated undertakings and any other body comgopairtnership, joint venture or
person in which RPC and/or such subsidiaries oredakings (aggregating their
interests) have a Significant Interest.

For the purposes of this Announcemestibsidiary, subsidiary undertaking,
undertaking andassociated undertaking have the respective meanings given thereto
by the Companies Act.

All references tgounds, pounds Sterling, Sterling, £, pence, penny andp are to the
lawful currency of the United Kingdom.

All references taJS$ are to the lawful currency of the United States.

All the times referred to in this Announcement amndon times unless otherwise
stated.

References to the singular include the plural acd versa.

A reference tancludes shall meanncludes without limitation, and references to
including and any other similar term shall be construed raixagly.
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All references to an enactment or statutory prowisin any country shall be
construed as a reference to any subordinate ldgislastatutory instruments, orders,
rules and regulations made or promulgated underellesant enactment or statutory
provision or deriving validity therefrom and shbi construed as a reference to that
enactment, statutory provision, subordinate legi@ia statutory instruments, orders,

rules and regulations as extended, modified, cafeteld, replaced or re-enacted from
time to time.

This information is provided by RNS, the news seewf the London Stock Exchange. RNS
is approved by the Financial Conduct Authority th as a Primary Information Provider in
the United Kingdom. Terms and conditions relatimgthe use and distribution of this

information may apply. For further information, a#® contact rns@lseg.com or visit
WWW.rns.com.

END
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